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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-4
REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

ACADIA HEALTHCARE COMPANY, INC.*

(Exact Name of Registrant as Specified in its Charter)

Delaware 8093 45-2492228
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)
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6100 Tower Circle, Suite 1000
Franklin, Tennessee 37067
(615) 861-6000

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant s Principal
Executive Offices)

Christopher L. Howard
Executive Vice President, General Counsel and Secretary
Acadia Healthcare Company, Inc.
6100 Tower Circle, Suite 1000
Franklin, Tennessee 37067
(615) 861-6000

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

Copy to:
James H. Nixon I1I
Waller Lansden Dortch & Davis, LLP
511 Union Street, Suite 2700
Nashville City Center
Nashville, Tennessee 37219

(615) 244-6380

* The co-registrants listed on the next page are also included in this Form S-4 registration statement as additional
registrants.
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Approximate Date of Commencement of Proposed Sale to the Public: As soon as reasonably practicable after this
registration statement becomes effective.

If the securities being registered on this form are being offered in connection with the formation of a holding company
and there is compliance with General Instruction G, check the following box. ~

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, as amended (the Securities Act ), check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering.

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or

a smaller reporting company. See definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Securities Exchange Act of 1934 (Check One):

Large accelerated filer: x Accelerated filer:

Non-accelerated filer (Do not check if a smaller reporting company): Smaller reporting company:
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

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

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

CALCULATION OF REGISTRATION FEE

Proposed
Proposed Maximum
Title of Each Class of Amount to be Maximum Aggregate Amount of
Offering Price
Securities to Be Registered Registered per Note Offering Price(1) Registration Fee
6.500% Senior Notes due 2024 $390,000,000 100% $390,000,000 $39,273.00
Guarantees related to the 6.500% Senior Notes
due 2024 (2) N/A N/A N/A N/A

(1) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(o) promulgated
under the Securities Act.
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(2) No separate consideration will be received for the guarantees, and no separate fee is payable, pursuant to Rule
457(n) under the Securities Act.

THE REGISTRANTS HEREBY AMEND THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANTS
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS
REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE
WITH SECTION 8(a) OF THE SECURITIES ACT OF 1933, AS AMENDED, OR UNTIL THIS
REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES
EXCHANGE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.
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TABLE OF ADDITIONAL REGISTRANTS

Primary
State or Other Standard
Jurisdiction of Industrial
Incorporation or Classification LR.S. Employer
Name of Additional Registrants* Formation Code Number Identification No.
Abilene Behavioral Health, LL.C Delaware 8093 20-8041863
Abilene Holding Company, LLC Delaware 8093 90-1036622
Acadia Management Company, LLC Delaware 8093 20-3879717
Acadia Merger Sub, LLC Delaware 8093 45-2352463
Acadiana Addiction Center, LLC Delaware 8093 26-4178782
Advanced Treatment Systems, LLC Virginia 8093 54-1876602
Ascent Acquisition CYPDC, LLC Arkansas 8093 20-5189115
Ascent Acquisition PSC, LLC Arkansas 8093 20-5099744
Ascent Acquisition, LLC Arkansas 8093 20-5099728
Aspen Education Group, Inc. California 8093 95-4678230
Aspen Youth, Inc. California 8093 95-4773191
ATS of Cecil County, LLC Virginia 8093 06-1561033
ATS of Delaware, LL.C Virginia 8093 31-1686117
ATS of North Carolina, LLC Virginia 8093 31-1589568
Austin Behavioral Hospital, LLC Delaware 8093 90-1028656
Austin Eating Disorders Partners, LLC Missouri 8093 26-2741993
Baton Rouge Treatment Center, LLC Louisiana 8093 72-1298904
Bayside Marin, Inc. Delaware 8093 26-0494652
BCA of Detroit, LLC Delaware 8093 26-3333652
Beckley Treatment Center, LLC West Virginia 8093 31-1815119
Behavioral Centers of America, LLC Delaware 8093 20-2789011
Belmont Behavioral Hospital, LLC Delaware 8093 30-0827397
BGI of Brandywine, LLC Virginia 8093 54-1405096
Bowling Green Inn of Pensacola, LLC Virginia 8093 58-1795523
Bowling Green Inn of South Dakota, Inc. Virginia 8093 54-1477879
California Treatment Services, LLC California 8093 33-0329068
CAPS of Virginia, LLC Virginia 8093 54-1805415
Cartersville Center, LL.C Georgia 8093 57-1074380
Cascade Behavioral Holding Company, LLC Delaware 8093 32-0456044
Cascade Behavioral Hospital, LLC Delaware 8093 90-0813876
Center for Behavioral Health HA, LLC Pennsylvania 8093 05-0462164
Center for Behavioral Health ME, Inc. Maine 8093 01-0475592
Center for Behavioral Health PA, LLC Pennsylvania 8093 06-1292720
Centerpointe Community Based Services, LLC Indiana 8093 30-0828425
Charleston Treatment Center, LLC West Virginia 8093 55-0772536
Clarksburg Treatment Center, LLC West Virginia 8093 55-0785369
Commodore Acquisition Sub, LLC Delaware 8093 61-1697372
CRC ED Treatment, LLC Delaware 8093 72-1604917
CRC Group, LLC Delaware 8093 20-3678958
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CRC Health, LLC

CRC Health Oregon, Inc.

CRC Health Tennessee, LLC

CRC Recovery, Inc.

CRC Wisconsin RD, LLC
Crossroads Regional Hospital, LLC
Delta Medical Services, LLC
Detroit Behavioral Institute, Inc.
DHG Services, LLC

Discovery House, LLC

Discovery House BC, LLC
Discovery House BR, Inc.
Discovery House CC, LLC
Discovery House CU, LLC
Discovery House Group, LLC
Discovery House HZ, LLC
Discovery House LT, Inc.
Discovery House MA, Inc.
Discovery House Monroeville, LLC
Discovery House NC, LLC

Discovery House of Central Maine, Inc.

Discovery House TV, Inc.
Discovery House UC, Inc.
Discovery House Utah, Inc.
Discovery House WC Inc.
DMC-Memphis, LLC

Duffy s Napa Valley Rehab, LLC
East Indiana Treatment Center, LLC
Evansville Treatment Center, LLC
Four Circles Recovery Center, LLC
Galax Treatment Center, LLC
Generations BH, LLC

Greenbrier Acquisition, LLC
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80-0948632
45-4350976
13-4265013
27-1209257
06-1423345
26-0580581
20-5934322
47-2061080
01-0720090
05-0501720
26-0580529
20-8457330
47-1339387
20-1287179
26-0580423
05-0497127
20-5568554
20-2895963
06-1423346
20-1287137
62-1650705
30-0879488
35-1928552
35-1921842
20-4481458
54-1436056
80-0820243
36-4809884
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Name of Additional Registrants*
Greenbrier Holdings, L.L.C.
Greenbrier Hospital, L.L.C.
Greenbrier Realty, L.L.C.

Greenleaf Center, LLC

Habilitation Center, LLC

Habit Opco, Inc.

Hermitage Behavioral, LLC

HMIH Cedar Crest, LLC

Huntington Treatment Center, LLC
Indianapolis Treatment Center, LLC
Kids Behavioral Health of Montana, Inc.
Lakeland Hospital Acquisition, LLC
McCallum Group, LLC

McCallum Properties, LLC
Millcreek School of Arkansas, LL.C
Millcreek Schools, LL.C

Milwaukee Health Services System, LLC
Northeast Behavioral Health, LLC
Ohio Hospital for Psychiatry, LLC
Options Treatment Center Acquisition Corporation
Park Royal Fee Owner, LLC
Parkersburg Treatment Center, LL.C
PHC Meadowwood, LLC

PHC of Michigan, Inc.

PHC of Nevada, Inc.

PHC of Utah, Inc.

PHC of Virginia, LLC

Piney Ridge Treatment Center, LL.C
Psychiatric Resource Partners, LLC
Quality Addiction Management, Inc.
Rebound Behavioral Health, LLC
Red River Holding Company, LLC
Red River Hospital, LLC
Rehabilitation Centers, LLC
Resolute Acquisition Corporation
Richmond Treatment Center, LLC
R.IS.A.T.,LLC

Riverview Behavioral Health, LLC
RiverWoods Behavioral Health, LLC
Rolling Hills Hospital, LLC

RTC Resource Acquisition Corporation
Sahara Health Systems, L.L.C.

San Diego Health Alliance
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State or Other
Jurisdiction of
Incorporation or
Formation
Louisiana
Louisiana
Louisiana
Delaware
Arkansas
Delaware
Delaware
Delaware
West Virginia
Indiana
Montana
Georgia
Missouri
Missouri
Arkansas
Mississippi
California
Delaware
Ohio
Indiana
Delaware
West Virginia
Delaware
Massachusetts
Massachusetts
Massachusetts
Massachusetts
Delaware
Delaware
Wisconsin
South Carolina
Delaware
Delaware
Mississippi
Indiana
Indiana
Rhode Island
Texas
Delaware
Oklahoma
Indiana
Louisiana
California

Primary
Standard
Industrial

Classification
Code Number
8093
8093
8093
8093
8093
8093
8093
8093
8093
8093
8093
8093
8093
8093
8093
8093
8093
8093
8093
8093
8093
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8093
8093
8093
8093
8093
8093
8093
8093
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8093
8093

LR.S. Employer
Identification No.

20-2894480
05-0557888
N/A
35-2450561
74-2474097
20-5054049
90-0784925
20-1915868
31-1815118
35-1866298
62-1681724
58-2291915
68-0547309
91-2194873
74-2474098
64-0653443
33-0144867
30-0751914
02-0679468
03-0512678
N/A
31-1815116
45-1343206
04-3232990
04-3290453
87-0401574
04-2901824
20-5192904
37-1647527
39-1498501
30-0701952
80-0967600
35-2351651
64-0568382
03-0512672
35-2022541
05-0444312
26-3679084
26-2700697
20-5629197
03-0512675
20-0246398
95-3149367
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San Diego Treatment Services, LLC
Serenity Knolls

Seven Hills Hospital, Inc.

Shaker Clinic, LLC

Sheltered Living Incorporated

Sierra Tucson Inc.

Skyway House, LLC

Sober Living by the Sea, Inc.

Sonora Behavioral Health Hospital, LLC
Southern Indiana Treatment Center, LLC

Southwestern Children s Health Services, Inc.

Southwood Psychiatric Hospital, LLC
Structure House, LLC

Success Acquisition, LLC

SUWS of the Carolinas, Inc.

Ten Broeck Tampa, LLC

Ten Lakes Center, LLC

Texarkana Behavioral Associates, L.C.
The Camp Recovery Center, LLC

The Refuge, A Healing Place, LLC

TK Behavioral Holding Company, LLC
TK Behavioral, LLC

Transcultural Health Development, Inc.
Treatment Associates, Inc.

Valley Behavioral Health System, LLC
Vermilion Hospital, LLC

Village Behavioral Health, LLC
Virginia Treatment Center, LLC

Vista Behavioral Holding Company, LLC
Vista Behavioral Hospital, LLC

Vita Nova, LLC
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33-0234191
68-0213464
51-0578850
06-1680672
76-0300425
35-2250273
35-2520649
33-0738764
20-5778133
35-1879147
86-0768611
25-1414990
26-0166077
36-4785653
95-4794120
26-1938381
20-5270148
75-2888880
77-0411689
71-0943490
80-0968123
32-0383042
95-3693122
33-0846311
32-0370029
20-4765040
27-0788813
03-0401739
36-4801020
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Primary
State or Other Standard
Jurisdiction of Industrial
Incorporation or Classification LR.S. Employer

Name of Additional Registrants* Formation Code Number Identification No.
Volunteer Treatment Center, LLC Tennessee 8093 62-1514921
WCHS, Inc. California 8093 33-0652655
Webster Wellness Professionals, LL.C Missouri 8093 27-1752552
Wellplace, Inc. Massachusetts 8093 13-4265014
Wheeling Treatment Center, LLC West Virginia 8093 31-1815112
White Deer Realty, LLC Pennsylvania 8093 23-2937977
White Deer Run, LL.C Pennsylvania 8093 22-3168733
Wichita Treatment Center Inc. Kansas 8093 48-1127030
Williamson Treatment Center, LLC West Virginia 8093 31-1815102
Wilmington Treatment Center, LLC Virginia 8093 54-1436102
Youth and Family Centered Services of New
Mexico, Inc. New Mexico 8093 74-2753620
Youth Care of Utah, Inc. Delaware 8093 94-3346533

* Address and telephone numbers of principal executive offices are the same as those of Acadia Healthcare Company,
Inc.
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The information in this preliminary prospectus is not complete and may be changed. We may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This

preliminary prospectus is not an offer to sell these securities and it is not a solicitation of an offer to buy these
securities in any jurisdiction where the offering is not permitted.

Subject to Completion, dated May 20, 2016
Preliminary Prospectus

$390,000,000

ACADIA HEALTHCARE COMPANY, INC.
EXCHANGE OFFER FOR

6.500% SENIOR NOTES DUE 2024

Offer (which we refer to as the Exchange Offer ) for outstanding 6.500% Senior Notes due 2024, in the aggregate
principal amount of $390,000,000 (which we refer to as the Outstanding Notes ), in exchange for up to $390,000,000

in aggregate principal amount of 6.500% Senior Notes due 2024 which have been registered under the Securities Act

of 1933, as amended (which we refer to as the Exchange Notes and, together with the Outstanding Notes, the notes ).

Material Terms of the Exchange Offer:

Expires 5:00 p.m., New York City time, on [ 1, 2016, unless extended.

You may withdraw tendered Outstanding Notes any time before the expiration of the Exchange Offer.

Not subject to any condition other than that the Exchange Offer does not violate applicable law or any
interpretation of the staff of the United States Securities and Exchange Commission (the SEC ).

We can amend or terminate the Exchange Offer.
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We will not receive any proceeds from the Exchange Offer.

The exchange of Outstanding Notes for the Exchange Notes should not be a taxable exchange for United
States federal income tax purposes. See Certain Material United States Federal Income Tax Considerations.
Terms of the Exchange Notes:

The terms of the Exchange Notes are substantially identical to those of the Outstanding Notes, except the
transfer restrictions, registration rights and additional interest provisions relating to the Outstanding Notes do
not apply to the Exchange Notes.

The Exchange Notes and the related guarantees will be our and the guarantors general unsecured senior
obligations and will be subordinated to all of our and the guarantors existing and future secured debt to the
extent of the assets securing that secured debt. In addition, the Exchange Notes will be effectively
subordinated to all of the liabilities of our subsidiaries that are not guaranteeing the Exchange Notes, to the
extent of the assets of those subsidiaries.

The Exchange Notes will mature on March 1, 2024. The Exchange Notes will bear interest semi-annually in
cash in arrears on March 1 and September 1 of each year. No interest will be paid on either the Exchange
Notes or the Outstanding Notes at the time of the exchange. The Exchange Notes will accrue interest from
and including the last interest payment date on which interest has been paid on the Outstanding Notes.

We may redeem the Exchange Notes in whole or in part from time to time. See Description of the Exchange
Notes.

For a discussion of the specific risks that you should consider before tendering your Outstanding Notes in the
Exchange Offer, see _Risk Factors beginning on page 16 of this prospectus.

There is no established trading market for the Outstanding Notes or the Exchange Notes.

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

Neither the SEC nor any state securities commission has approved or disapproved of the Exchange Notes or

passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal
offense.

Table of Contents 11
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Each broker-dealer that receives Exchange Notes for its own account in exchange for Outstanding Notes that
were acquired as a result of market-making activities or other trading activities must acknowledge that it will
deliver a prospectus in connection with any resale of such Exchange Notes. By so acknowledging and by
delivering a prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the
meaning of the Securities Act of 1933, as amended (the Securities Act ). A broker-dealer who acquired
Outstanding Notes as a result of market making or other trading activities may use this prospectus, as
supplemented or amended from time to time, in connection with any resales of the Exchange Notes. We have
agreed that, for a period of up to 180 days after the closing of the Exchange Offer, we will make this prospectus
available for use in connection with any such resale. See Plan of Distribution.

You should rely only on the information contained or incorporated by reference in this prospectus. We have
not authorized any person to provide you with information different from that contained or incorporated by
reference in this prospectus. This prospectus does not constitute an offer to sell or a solicitation of an offer to
buy securities other than those specifically offered hereby or an offer to sell any securities offered hereby in any
jurisdiction where, or to any person whom, it is unlawful to make such an offer or solicitation. The information
in this prospectus is accurate only as of the date on its cover page and any information incorporated by
reference herein is accurate only as of the date of the document incorporated by reference, regardless of the
time of delivery of this prospectus or of any sale of our 6.500% Senior Notes due 2024.

This prospectus incorporates important business and financial information about the company that is not
included in or delivered with this document. For more information regarding the documents incorporated by
reference into this prospectus, see Incorporation of Certain Documents by Reference on page 119. We will
provide, without charge, to each person, including any beneficial owner, to whom a copy of this prospectus is
delivered, upon the written or oral request of such person, a copy of any or all of the information incorporated
by reference in this prospectus, other than exhibits to such information (unless such exhibits are specifically
incorporated by reference into the information that this prospectus incorporates). Requests for such copies
should be directed to:
Acadia Healthcare Company, Inc.
Attention: Chief Financial Officer
6100 Tower Circle, Suite 1000
Franklin, Tennessee 37067
Telephone: (615) 861-6000

In order to obtain timely delivery, security holders must request the information no later than five business
days before [ 1, 2016, the expiration date of the Exchange Offer.

ii
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NON-GAAP FINANCIAL MEASURES

We have included certain financial measures in this prospectus, including EBITDA, adjusted EBITDA, pro forma
EBITDA and pro forma adjusted EBITDA, which are non-GAAP financial measures as defined under the rules and
regulations promulgated by the SEC. We define EBITDA and pro forma EBITDA as net income adjusted for loss
from discontinued operations or pro forma net income adjusted for loss from discontinued operations (as applicable),
net of income taxes, net interest expense, income tax provision (benefit) and depreciation and amortization. We define
adjusted EBITDA and pro forma adjusted EBITDA as EBITDA or pro forma EBITDA (as applicable) adjusted for
equity-based compensation expense, cost savings synergies, debt extinguishment costs and certain other items. For a
reconciliation of net income to adjusted EBITDA and pro forma net income to pro forma adjusted EBITDA, see

Prospectus Summary Summary Historical Condensed Consolidated Financial Data and Unaudited Pro Forma
Condensed Combined Financial Data.

EBITDA, adjusted EBITDA, pro forma EBITDA and pro forma adjusted EBITDA, as presented in this prospectus,
are supplemental measures of our performance and are not required by, or presented in accordance with, GAAP.
EBITDA, adjusted EBITDA, pro forma EBITDA and pro forma adjusted EBITDA are not measures of our financial
performance under GAAP and should not be considered as alternatives to net income or any other performance
measures derived in accordance with GAAP or as an alternative to cash flow from operating activities as measures of
our liquidity. Our measurements of EBITDA, adjusted EBITDA, pro forma EBITDA and pro forma adjusted
EBITDA may not be calculated similarly to, and therefore may not be comparable to, similarly titled measures of
other companies and are not measures of performance calculated in accordance with GAAP. We have included
information concerning EBITDA, adjusted EBITDA, pro forma EBITDA and pro forma adjusted EBITDA in this
prospectus because we believe that such information is used by certain investors as measures of a company s historical
performance and by securities analysts, investors and other interested parties in the evaluation of issuers of equity
securities, many of which present EBITDA and adjusted EBITDA when reporting their results. Our presentation of
EBITDA, adjusted EBITDA, pro forma EBITDA and pro forma adjusted EBITDA should not be construed as an
inference that our future results will be unaffected by unusual or non-recurring items.

We also have included in this prospectus certain non-IFRS measures used historically by Priory Group No. 1 Limited

( Priory ), including EBITDA, Adjusted EBITDA, EBITDAR, and Adjusted EBITDAR, which are not required by, or
presented in accordance with IFRS. Priory defines (a) EBITDA as operating profit (which does not include interest or
taxes) before depreciation of tangible fixed assets and amortization, (b) EBITDAR as EBITDA before rent expense,
(c) Adjusted EBITDA as EBITDA as adjusted to remove the effects of certain exceptional items as described in the
notes to Priory s consolidated financial statements incorporated by reference into this prospectus and (d) Adjusted
EBITDAR as EBITDAR as adjusted to remove the effects of certain exceptional items as described in the notes to
Priory s consolidated financial statements incorporated by reference into this prospectus. Priory has presented Adjusted
EBITDA as a useful indicator of its ability to incur and service its indebtedness and to assist certain investors, security
analysts and other interested parties in evaluating the company. EBITDAR is a common measure in Priory s industry
because it allows comparability across the sector for operations regardless of whether a business leases or owns its
properties. Adjusted EBITDA and Adjusted EBITDAR are believed to be relevant measures for assessing

performance because they are adjusted for certain items which are not indicative of underlying operating performance
and thus aid in an understanding of EBITDA and EBITDAR, respectively.

EBITDA, EBITDAR, Adjusted EBITDA and Adjusted EBITDAR and similar measures are used by different
companies for differing purposes and are often calculated in ways that reflect the circumstances of those companies.
EBITDA, EBITDAR, Adjusted EBITDA and Adjusted EBITDAR have limitations as analytical tools, and you should
not consider them in isolation. Some of these limitations include (a) they do not reflect cash expenditures or future
requirements for capital expenditures or contractual commitments; (b) they do not reflect changes in, or cash
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requirements for, working capital needs; (c) they do not reflect the significant interest expense, or the cash
requirements necessary, to service interest or principal payments on debts; (d) although depreciation and amortization
are non-cash charges, the assets being depreciated and amortized will often need to be replaced in the future and
EBITDA, EBITDAR, Adjusted EBITDA and Adjusted EBITDAR do not reflect any cash requirements that would be
required for such replacements; (d) some of the exceptional items that Priory eliminates in calculating EBITDA,
EBITDAR, Adjusted EBITDA and Adjusted EBITDAR reflect cash payments that were made, or will in the future be
made; and (e) the fact that other companies in Priory s industry may calculate EBITDA, EBITDAR, Adjusted
EBITDA and Adjusted EBITDAR differently than Priory does, which limits their usefulness as comparative
measures.

iii
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MARKET AND INDUSTRY DATA

We obtained the market and competitive position data used throughout this prospectus and in the documents
incorporated by reference herein from our own research, surveys or studies conducted by third parties and industry or
general publications. Such surveys, studies and publications generally state that they have obtained information from
sources believed to be reliable, but do not guarantee the accuracy and completeness of such information. While we
believe that each of these studies and publications is reliable, we have not independently verified the information, and
we have not ascertained the underlying economic assumptions relied upon therein, and we do not make any
representation as to the accuracy of such information. Similarly, we believe our internal research is reliable but it has
not been verified by any independent sources. Our estimates involve risks and uncertainties, and are subject to change
based on various factors, including those discussed under the heading Risk Factors in this prospectus and in similarly
titled sections in our reports that we file with the SEC.

CAUTIONARY NOTE REGARDING FINANCIAL INFORMATION

The audited consolidated financial statements as of and for the financial years ended December 31, 2015, 2014 and

2013 relating to Priory Group No. 1 Limited ( Priory ) that are incorporated by reference into this prospectus have been
prepared in accordance with International Financial Reporting Standards, or IFRS, as issued by the International
Accounting Standards Board, or IASB. IFRS differs in certain respects from GAAP. Priory has not prepared and does
not intend to prepare its financial statements in accordance with GAAP.

This prospectus contains and incorporates by reference certain unaudited information including revenue and operating
statistics based on revenue, that is presented on a pro forma basis assuming that the Priory and CRC acquisitions, as
well as certain other immaterial acquisitions, occurred as of January 1, 2015. The unaudited pro forma financial
information has been prepared using the acquisition method of accounting for business combinations under GAAP.
The unaudited pro forma financial information is for illustrative purposes only and does not purport to represent what
our financial condition or results of operations actually would have been had the events in fact occurred on the
assumed date or to project our financial condition or results of operations for any future date or future period. The
unaudited pro forma financial information should be read in conjunction with the consolidated financial statements
and notes thereto elsewhere in this prospectus and the financial statements of Acadia in other reports that we have
filed with the SEC and incorporated by reference herein. The pro forma financial information may not be
representative of future results.

CURRENCY EXCHANGE RATE

This prospectus contains and incorporates by reference translations of amounts denominated in British Pounds
Sterling into U.S. dollars at specific rates solely for the convenience of the potential investor. Unless otherwise noted,
all translations from British pounds to U.S. dollars and from U.S. dollars to British pounds included or incorporated
by reference in this prospectus were made at an assumed rate of (£0.68) British Pound Sterling for one ($1.00)

U.S. Dollar or U.S. $1.45 for one (£1) British Pound Sterling, the exchange rate assumption used for certain purposes
in the unaudited pro forma condensed combined financial statements in this prospectus, or, for certain historical
periods, the respective exchange rate listed in the notes to such pro forma financial statements. Certain financial
information for Priory presented or incorporated by reference herein is translated to U.S. dollars based on the
historical exchange rates set forth in the financial statements of Priory incorporated by reference herein. We make no
representation that any amounts denominated in either British Pounds Sterling or U.S. dollars could have been, or
could be, converted into either British Pounds Sterling or U.S. dollars, as applicable, at any particular rate, at the rates
stated above, or at all.
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. Forward-looking statements include any statements that address
future results or occurrences. In some cases you can identify forward-looking statements by terminology such as may,
might, will, would, should, could or the negative thereof. Generally, the words anticipate, believe, contin
intend, estimate, project, plan and similar expressions identify forward-looking statements. In particular, statement:
about our expectations, beliefs, plans, objectives, assumptions or future events or performance contain
forward-looking statements.

We have based these forward-looking statements on our current expectations, assumptions, estimates and projections.
While we believe these expectations, assumptions, estimates and projections are reasonable, such forward-looking
statements are only predictions and involve known and unknown risks, uncertainties and other factors, many of which
are outside of our control, which could cause our actual results, performance or achievements to differ materially from
any results, performance or achievements expressed or implied by such forward-looking statements. These risks,
uncertainties and other factors include, but are not limited to:

review of our acquisition of Priory by the CMA;

our significant indebtedness, our ability to meet our debt obligations, and our ability to incur substantially
more debt;

difficulties in successfully integrating the operations of acquired facilities, including those acquired in the
Priory and CRC acquisitions, or realizing the potential benefits and synergies of these acquisitions;

our ability to implement our business strategies in the United Kingdom and adapt to the regulatory and
business environment in the United Kingdom;

the impact of payments received from the government and third-party payors on our revenues and results of
operations, including the significant dependence of the Priory and Partnerships in Care facilities on
payments received from the National Health Service in the United Kingdom, or the NHS;

the occurrence of patient incidents, which could result in negative media coverage, adversely affect the price
of our securities and result in incremental regulatory burdens and governmental investigations;

our future cash flow and earnings;

our restrictive covenants, which may restrict our business and financing activities;
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our ability to make payments on our financing arrangements;

the impact of the economic and employment conditions in the United States and the United Kingdom on our

business and future results of operations;

compliance with laws and government regulations;

the impact of claims brought against our facilities;

the impact of governmental investigations, regulatory actions and whistleblower lawsuits;

the impact of healthcare reform in the United States and abroad;

the impact of our highly competitive industry on patient volumes;

Table of Contents
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our ability to recruit and retain quality psychiatrists and other physicians;

the impact of competition for staffing on our labor costs and profitability;

our dependence on key management personnel, key executives and local facility management personnel;

our acquisition strategy, which exposes us to a variety of operational and financial risks, as well as legal and
regulatory risks (e.g., exposure to the new regulatory regimes such as the United Kingdom for Priory and
Partnerships in Care and various investigations relating to CRC);

the impact of state efforts to regulate the construction or expansion of healthcare facilities (including those
from Priory, CRC and Partnerships in Care) on our ability to operate and expand our operations;

our potential inability to extend leases at expiration;

the impact of controls designed to reduce inpatient services on our revenues;

the impact of different interpretations of accounting principles on our results of operations or financial
condition;

the impact of environmental, health and safety laws and regulations, especially in jurisdictions where we
have concentrated operations;

the impact of an increase in uninsured and underinsured patients or the deterioration in the collectability of
the accounts of such patients on our results of operations;

the risk of a cyber-security incident and any resulting violation of laws and regulations regarding
information privacy or other negative impact;

the impact of laws and regulations relating to privacy and security of patient health information and
standards for electronic transactions;

the impact of a change in the mix of our earnings, and changes in tax rates and laws generally;

failure to maintain effective internal control over financial reporting;
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the impact of fluctuations in our operating results, quarter to quarter earnings and other factors on the price
of our securities;

the impact of our equity sponsor s rights over certain company matters;

the impact of the trend for insurance companies and managed care organizations to enter into sole source
contracts on our ability to obtain patients;

the impact of fluctuations in foreign exchange rates; and

those risks and uncertainties described from time to time in our filings with the SEC.
Given these risks and uncertainties, you are cautioned not to place undue reliance on such forward-looking statements.
These risks and uncertainties may cause our actual future results to be materially different than those expressed in our
forward-looking statements. These forward-looking statements are made only as of the date of this prospectus. Except
as otherwise required by applicable law, we do not undertake and expressly disclaim any obligation to update any
such statements or to publicly announce the results of any revisions to any such statements to reflect future events or
developments. All subsequent written and oral forward-looking statements attributable to us, or to persons acting on
our behalf, are expressly qualified in their entirety by these cautionary statements.

vi
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PROSPECTUS SUMMARY

This summary highlights selected information appearing elsewhere in or incorporated by reference in this prospectus.
This summary is not complete and does not contain all of the information that you should consider before deciding
whether to participate in the Exchange Offer. You should carefully read the entire prospectus and the information
incorporated herein by reference, including the section entitled Risk Factors beginning on page 16 and the
financial statements and notes thereto included elsewhere in or incorporated by reference in this prospectus.

In this prospectus, unless the context requires otherwise, references to Acadia, the Company, we, us or
our refer to Acadia Healthcare Company, Inc. together with its consolidated subsidiaries. When we refer to our
operations or results on a pro forma basis, we mean the statement is made as if the Priory and CRC acquisitions

had been completed as of the date stated or as of the beginning of the period referenced.

Our Company

We are the leading publicly traded pure-play provider of behavioral healthcare services, with operations in the United
States and the United Kingdom. As of March 31, 2016, we operated 585 behavioral healthcare facilities with over
17,400 beds in 39 states, the United Kingdom and Puerto Rico. We believe that our primary focus on the provision of
behavioral healthcare services allows us to operate more efficiently and provide higher quality care than our
competitors. For the years ended December 31, 2015 and 2014, we generated revenue of $1.8 billion and $1.0 billion,
respectively. On a pro forma basis for the three months ended March 31, 2016 and the year ended December 31, 2015,
giving effect to the acquisitions of Priory and CRC and several immaterial acquisitions, we would have generated pro
forma revenue of approximately $727.4 million and approximately $2.8 billion, respectively, pro forma net income of
approximately $47.1 million and $165.8 million, respectively, and pro forma adjusted EBITDA of $157.7 million and
$668.2 million, respectively. A reconciliation of pro forma net income to pro forma adjusted EBITDA appears on
page 13 of this prospectus.

Our inpatient facilities offer a wide range of inpatient behavioral healthcare services for children, adolescents and

adults. We offer these services through a combination of acute inpatient psychiatric and specialty facilities and
residential treatment centers ( RTCs ). Our acute inpatient psychiatric and specialty facilities provide the most intensive
level of care, including 24-hour skilled nursing observation and care, daily interventions and oversight by a

psychiatrist and intensive, highly coordinated treatment by a physician-led team of mental health professionals. Our
RTC:s offer longer-term treatment programs primarily for children and adolescents with long-standing chronic

behavioral health problems. Our RTCs provide physician-led, multi-disciplinary treatments that address the overall
medical, psychiatric, social and academic needs of the patient.

Our outpatient community-based services provide therapeutic treatment to children and adolescents who have a
clinically defined emotional, psychiatric or chemical dependency disorder while enabling patients to remain at home
and within their community. Many patients who participate in community-based programs have transitioned out of a
residential facility or have a disorder that does not require placement in a facility that provides 24-hour care.

In the United Kingdom, we provide inpatient services through a variety of facilities, including mental health hospitals,
clinics, care homes, schools, colleges and children s homes. In addition to these services, we also operate a U.K.

division that leverages on our clinical knowledge to provide Employee Assistance Programs to organizations.

Acquisition of Priory
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On February 16, 2016, we completed our acquisition of Priory for a total purchase price of approximately $2.2 billion,
including total cash consideration of approximately $1.9 billion and the issuance of 4,033,561 shares our common
stock. Priory is the leading independent provider of behavioral healthcare services in the United Kingdom. The
Competition and Markets Authority (the CMA ) in the United Kingdom currently is reviewing our acquisition of
Priory. We cannot determine when the CMA will complete its review of the acquisition of Priory and, until such
review is complete, we will not be allowed to integrate Priory s business. Further, we may be required by the CMA to
divest part of Priory s or our respective businesses. At February 16, 2016, Priory operated 324 facilities with
approximately 7,100 beds.
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Strategic Rationale. We expect to realize significant benefits from the acquisition of Priory. Our rationale for the
acquisition included the following:

Expand our geographic presence in the United Kingdom market;

Acquire a leading independent provider of behavioral healthcare services in the United Kingdom, operating
324 inpatient behavioral health facilities with approximately 7,100 beds as of February 16, 2016;

Capitalize on growth opportunities driven by underlying fundamental trends in addiction and behavioral
health services;

Realize earnings accretion and the benefit of future Priory acquisitions;

Expand our geographic footprint into attractive markets; and

Pursue opportunities for future growth in the behavioral health market in the United Kingdom.
Acquisition Financing. We funded the acquisition of Priory using (i) the proceeds of the sale of $390.0 million of the
Outstanding Notes completed on February 16, 2016, (ii) $955.0 million of borrowings under a new incremental Term
Loan B facility and (iii) approximately $658.5 million of the approximately $685.0 million of total cash proceeds to us
from the issuance of shares of our common stock in a public offering completed on January 12, 2016.

Recent Developments

On April 1, 2016, we completed the acquisition of Serenity Knolls, an inpatient psychiatric facility with 30 beds
located in Forest Knolls, California, for cash consideration of approximately $10.0 million.

Effective May 1, 2016, we completed the acquisition of Trustpoint Hospital, a hospital providing acute care and
inpatient psychiatric services with 101 beds located in Murfreesboro, Tennessee, for cash consideration of $60.0
million.

In May 2016, we entered into multiple cross currency swap agreements with an aggregate notional amount of

$650.0 million to manage foreign currency exchange risk by effectively converting a portion of its fixed-rate

U.S. dollar denominated senior notes, including the semi-annual interest payments thereunder, to fixed-rate,
GBP-denominated debt. The senior notes effectively converted include $150.0 million aggregate principal amount of
6.125% Senior Notes due 2021, $300.0 million aggregate principal amount of 5.125% Senior Notes due 2022 and
$200.0 million aggregate principal amount of 5.625% Senior Notes due 2023. During the term of the swap
agreements, we will receive semi-annual interest payments based in U.S. dollars from the counterparties based on U.S.
dollar fixed interest rates, and we will make semi-annual interest payments based in GBP to the counterparties based
on GBP fixed interest rates. The interest rates applicable to the GBP interest payments are substantially the same as
the interest rates in place for the existing U.S. dollar-denominated debt. At maturity, we will repay the principal
amounts listed above in GBP and receive the principal amount in U.S. dollars.
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Company Information

Acadia Healthcare Company, Inc. is a Delaware corporation. On May 13, 2011, we converted from a Delaware
limited liability company (Acadia Healthcare Company, LLC) to a Delaware corporation (Acadia Healthcare
Company, Inc.) in accordance with Delaware law. Our principal executive offices are located at 6100 Tower Circle,
Suite 1000, Franklin, Tennessee 37067. Our telephone number is (615) 861-6000. Our website is
www.acadiahealthcare.com. The information contained on our website is not part of this prospectus and is not
incorporated in this prospectus by reference.
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Summary of the Exchange Offer

The summary below describes the principal terms of the Exchange Offer. Certain of the terms and conditions
described below are subject to important limitations and exceptions. The Exchange Offer section of this prospectus
contains a more detailed description of the terms and conditions of the Exchange Offer.

Initial Offering of Outstanding Notes

Registration Rights Agreement

Exchange Notes Offered

Exchange Offer

Expiration Date; Withdrawal of Tender

Table of Contents

On February 16, 2016, we sold, through a private placement exempt

from the registration requirements of the Securities Act, $390,000,000 of
our 6.500% Senior Notes due 2024 (the Outstanding Notes ), all of which
are eligible to be exchanged for Exchange Notes.

Simultaneously with the private placement, we entered into a registration
rights agreement with the Initial Purchasers of the Outstanding Notes

(the Registration Rights Agreement ). Under the Registration Rights
Agreement, we are required to file a registration statement for

substantially identical debt securities (and related guarantees), which will

be issued in exchange for the Outstanding Notes, with the SEC. You may
exchange your Outstanding Notes for Exchange Notes in this Exchange
Offer. For further information regarding the Exchange Notes, see the
sections entitled Exchange Offer and Description of the Exchange Notes
in this prospectus.

$390,000,000 aggregate principal amount of 6.500% Senior Notes due
2024,

We are offering to exchange the Outstanding Notes for a like principal
amount at maturity of the Exchange Notes. Outstanding Notes may be
exchanged only in denominations of $2,000 and integral multiples of
$1,000 in excess thereof. The Exchange Offer is being made pursuant to
the Registration Rights Agreement which grants the Initial Purchasers
and any subsequent holders of the Outstanding Notes certain exchange
and registration rights. This Exchange Offer is intended to satisfy those
exchange and registration rights with respect to the Outstanding Notes.
After the Exchange Offer is complete, you will no longer be entitled to
any exchange or registration rights with respect to your Outstanding
Notes.

The Exchange Offer will expire at 5:00 p.m., New York City time, on

[ ], 2016, or a later time if we choose to extend the Exchange
Offer in our sole and absolute discretion. You may withdraw your tender
of Outstanding Notes at any time prior to the expiration date. All
Outstanding Notes that are validly tendered and not validly withdrawn
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will be exchanged. Any Outstanding Notes not accepted by us for
exchange for any reason will be returned to you at our expense as
promptly as possible after the expiration or termination of the Exchange
Offer.

Each broker-dealer acquiring Exchange Notes issued for its own account
in exchange for Outstanding Notes, which it acquired through
market-making activities or other trading activities, must acknowledge
that it will deliver a proper prospectus when any Exchange Notes issued
in the Exchange Offer are transferred. A broker-dealer may use this
prospectus for an offer to resell, a resale or other retransfer of the
Exchange Notes issued in the Exchange Offer.
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Prospectus Recipients

Conditions to the Exchange Offer

Procedures for Tendering Outstanding
Notes
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We mailed this prospectus and the related Exchange Offer documents to
registered holders of the Outstanding Notes as of [ ], 2016.

Our obligation to accept for exchange, or to issue the Exchange Notes in
exchange for, any Outstanding Notes is subject to certain customary
conditions, including our determination that the Exchange Offer does not
violate any law, statute, rule, regulation or interpretation by the staff of
the SEC or any regulatory authority or other foreign, federal, state or
local government agency or court of competent jurisdiction, some of
which may be waived by us. We currently expect that each of the
conditions will be satisfied and that no waivers will be necessary. See
Exchange Offer Conditions to the Exchange Offer.

The Outstanding Notes were issued as global securities and were
deposited upon issuance with U.S. Bank National Association, as
custodian for The Depository Trust Company ( DTC ).

Beneficial interests in the Outstanding Notes, which are held by direct or
indirect participants in DTC, are shown on, and transfers of the
Outstanding Notes can only be made through, records maintained in
book-entry form by DTC.

You may tender your Outstanding Notes by instructing your broker or
bank where you keep the Outstanding Notes to tender them for you. By
tendering your Outstanding Notes you will be deemed to have
acknowledged and agreed to be bound by the terms set forth under

Exchange Offer and in the letter of transmittal accompanying this
prospectus. Your Outstanding Notes must be tendered in denominations
of $2,000 and integral multiples of $1,000 in excess thereof.

In order for your tender of Outstanding Notes for Exchange Notes in the
Exchange Offer to be considered valid, you must transmit to the
exchange agent on or before 5:00 p.m., New York City time on the
expiration date either:

an original or facsimile of a properly completed and duly executed
copy of the letter of transmittal, which accompanies this prospectus,
together with your Outstanding Notes and any other documentation
required by the letter of transmittal, at the address provided on the
cover page of the letter of transmittal; or

29



Table of Contents

Edgar Filing: Acadia Healthcare Company, Inc. - Form S-4

if the Outstanding Notes you own are held of record by DTC, in
book-entry form and you are making delivery by book-entry
transfer, a computer-generated message transmitted by means of the
Automated Tender Offer Program System of DTC ( ATOP ), in
which you acknowledge and agree to be bound by the terms of the
letter of transmittal and which, when received by the exchange
agent, forms a part of a confirmation of book-entry transfer. As part
of the book-entry transfer, DTC will facilitate the exchange of your
Outstanding Notes and update your account to reflect the issuance of
the Exchange Notes to you. ATOP allows you to electronically
transmit your acceptance of the Exchange Offer to DTC instead of
physically completing and delivering a letter of transmittal to the
exchange agent.
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Special Procedures for Beneficial Owners

Guaranteed Delivery Procedures

Effect on Holders of Outstanding Notes

Accounting Treatment
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In addition, if you are making delivery via book-entry transfer, you must
deliver, to the exchange agent on or before 5:00 p.m., New York City
time on the expiration date, a timely confirmation of book-entry transfer
of your Outstanding Notes into the account of the exchange agent at
DTC.

If you are the beneficial owner of book-entry interests and your name
does not appear on a security position listing of DTC as the holder of the
book-entry interests or if you are a beneficial owner of Outstanding
Notes that are registered in the name of a broker, dealer, commercial
bank, trust company or other nominee and you wish to tender the
book-entry interest or Outstanding Notes in the Exchange Offer, you
should contact the person in whose name your book-entry interests or
Outstanding Notes are registered promptly and instruct that person to
tender on your behalf.

If you wish to tender your Outstanding Notes and your outstanding notes
are not immediately available, or you cannot deliver your Outstanding
Notes, the letter of transmittal or any other required documents, or you
cannot comply with the procedures under ATOP for transfer of
book-entry interests prior to the expiration date, you must tender your
Outstanding Notes according to the guaranteed delivery procedures set
forth in this prospectus under Exchange Offer Guaranteed Delivery
Procedures.

As a result of the making of, and upon acceptance for exchange of all
validly tendered Outstanding Notes pursuant to the terms of the
Exchange Offer, we will have fulfilled a covenant under the Registration
Rights Agreement. Accordingly, there will be no increase in the
applicable interest rate on the Outstanding Notes under the circumstances
described in the Registration Rights Agreement. If you do not tender
your Outstanding Notes in the Exchange Offer, you will continue to be
entitled to all the rights and limitations applicable to the Outstanding
Notes as set forth in the indenture, except we will not have any further
obligation to you to provide for the exchange and registration of
untendered Outstanding Notes under the Registration Rights Agreement.
To the extent that Outstanding Notes are tendered and accepted in the
Exchange Offer, the trading market for Outstanding Notes that are not so
tendered and accepted could be adversely affected.

The Exchange Notes will be recorded at the same carrying value as the
existing Outstanding Notes, as reflected in our accounting records on the
date of exchange. Accordingly, we will recognize no gain or loss for
accounting purposes. The expenses of the Exchange Offer will be
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Use of Proceeds
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capitalized and expensed over the term of the Exchange Notes.

The Exchange Offer should not result in any income, gain or loss to the
holders of Outstanding Notes for United States federal income tax
purposes. See Certain Material United States Federal Income Tax
Considerations.

We will not receive any proceeds from the issuance of the Exchange
Notes in the Exchange Offer.
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Exchange Agent U.S. Bank National Association is serving as the exchange agent for the
Exchange Offer.
Shelf Registration Statement In limited circumstances, holders of Outstanding Notes may require us to

register their Outstanding Notes under a shelf registration statement. See
Exchange Offer Purpose of Exchange Offer.
Consequences of Not Exchanging Outstanding Notes

If you do not exchange your Outstanding Notes in the Exchange Offer, your Outstanding Notes will continue to be
subject to the restrictions on transfer currently applicable to the Outstanding Notes. In general, you may offer or sell
your Outstanding Notes only:

if they are registered under the Securities Act and applicable state securities laws;

if they are offered or sold under an exemption from registration under the Securities Act and applicable state
securities laws; or

if they are offered or sold in a transaction not subject to the Securities Act and applicable state securities

laws.
We do not currently intend to register the Outstanding Notes under the Securities Act. Under some circumstances,
however, holders of the Outstanding Notes, including holders who are not permitted to participate in the Exchange
Offer, may require us to file, and to cause to become effective, a shelf registration statement covering resales of
Outstanding Notes by these holders. For more information regarding the consequences of not tendering your
Outstanding Notes and our obligation to file a shelf registration statement, see Exchange Offer Purpose of the
Exchange Offer.
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Summary of Terms of the Exchange Notes

The summary below describes the principal terms of the Exchange Notes. Certain of the terms described below are
subject to important limitations and exceptions. See the section entitled Description of the Exchange Notes of this
prospectus for a more detailed description of the terms of the Exchange Notes.

Issuer

Securities

Maturity Date

Interest Rate

Interest Payment Dates

Guarantees
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Acadia Healthcare Company, Inc.

$390,000,000 aggregate principal amount of 6.500% Senior Notes due
2024, which will be registered under the Securities Act. The Exchange
Notes will evidence the same debt as the Outstanding Notes.

March 1, 2024.

We will pay interest on the Exchange Notes at an annual interest rate of
6.500%.

Interest payments on the Exchange Notes are payable semi-annually in
arrears on each March 1 and September 1. No interest will be paid on
either the Exchange Notes or the Outstanding Notes at the time of
exchange. The Exchange Notes will accrue interest from and including
the last interest payment date on which interest has been paid on the
Outstanding Notes.

Accordingly, the holders of Outstanding Notes that are accepted for
exchange will not receive accrued but unpaid interest on such
Outstanding Notes at the time of tender. Rather, that interest will be
payable on the Exchange Notes delivered in exchange for the
Outstanding Notes on the first interest payment date following the
expiration date of the Exchange Offer.

The Exchange Notes will be guaranteed on a senior unsecured basis by
each of our direct or indirect wholly-owned subsidiaries that is a
guarantor under our amended and restated senior credit facility (the
Amended and Restated Senior Credit Facility ), our 6.125% Senior Notes
due 2021 (the 6.125% Senior Notes ), our 5.125% Senior Notes due 2022
(the 5.125% Senior Notes ), and our 5.625% Senior Notes due 2023 (the
5.625% Senior Notes and together with the 6.125% Senior Notes and the
5.125% Senior Notes, the Senior Notes ), and, subject to certain
exceptions, each of our future domestic subsidiaries that guarantees
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indebtedness under our Amended and Restated Senior Credit Facility.
See Description of the Exchange Notes Additional Note Guarantees.

Priory, Partnerships in Care and their respective subsidiaries, all of which
are non-U.S. entities, will not guarantee the Exchange Notes.

Ranking The Exchange Notes and the guarantees will rank equally to all of our
and the guarantors other unsecured and unsubordinated indebtedness, but
will effectively be junior to all of our and the guarantors secured
indebtedness, to the extent of the value of the assets securing that
indebtedness. The Exchange Notes will also effectively rank junior to all
liabilities of our subsidiaries that do not guarantee the notes.
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As of March 31, 2016, the Exchange Notes:

would have ranked pari passu with $650.0 million of our
outstanding 5.625% Senior Notes;

would have ranked pari passu with $300.0 million of our
outstanding 5.125% Senior Notes;

would have ranked pari passu with $150.0 million of our
outstanding 6.125% Senior Notes;

would have ranked effectively junior to $2.1 billion of our senior
secured indebtedness under our Amended and Restated Senior
Credit Facility, including $50.0 million of borrowings under our
revolving line of credit, to the extent of the value of the collateral
therefor; and

would have ranked effectively junior to $340.7 million of third-party
liabilities, including trade payables, of our non-guarantor
subsidiaries.

Our non-guarantor subsidiaries had revenues of $1.3 billion for the year
ended December 31, 2015 and $333.8 million for the three months ended
March 31, 2016, representing 45% and 46%, respectively, of our total
revenues on a pro forma combined basis after giving effect to the
acquisitions of Priory, CRC and other completed acquisitions. In
addition, our non-guarantor subsidiaries had total assets of $3.6 billion as
of March 31, 2016, representing 54% of our total assets.

For more information regarding our indebtedness, see Capitalization and
Description of Other Indebtedness.

We may redeem any of the notes beginning on March 1, 2019. The initial
redemption price is 104.875% of their principal amount, plus accrued
interest. The redemption price will decline each year after 2019 and will
be 100% of their principal amount, plus accrued interest, beginning on
March 1, 2022.
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We may also redeem some or all of the notes before March 1, 2019 at a
redemption price of 100% of the principal amount, plus accrued and
unpaid interest, to the redemption date, plus an applicable make-whole
premium as described in this prospectus.

In addition, before March 1, 2019, we may redeem up to 35% of the
aggregate principal amount of notes with the proceeds of certain equity
offerings at 106.500% of their principal amount plus accrued interest.
We may make such redemption only if, after any such redemption, at
least 65% of the aggregate principal amount of notes originally issued
remains outstanding. See Description of the Exchange Notes Optional
Redemption.

Upon a change of control (as defined under Description of the Exchange
Notes ), we will be required to make an offer to purchase the Exchange
Notes. The purchase price will equal 101% of the
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No Public Market
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principal amount of the Exchange Notes on the date of purchase plus
accrued interest. We may not have sufficient funds available at the time
of any change of control to make any required debt repayment (including
repurchases of the Exchange Notes). See Risk Factors Risks Relating to
Our Indebtedness and the Exchange Notes We may not be able to satisfy
our obligations to holders of the notes upon a change of control or sale of
assets.

The terms of the Exchange Notes restrict our ability and the ability of
certain of our subsidiaries (as described in Description of the Exchange
Notes ) to:

incur additional indebtedness;

create liens;

pay dividends or make distributions in respect of capital stock;

purchase or redeem capital stock;

make investments or certain other restricted payments;

sell assets;

enter into transactions with stockholders or affiliates; or

effect a consolidation or merger.

However, these limitations will be subject to a number of important
qualifications and exceptions.

The Exchange Notes will be a new issue of securities and will not be
listed on any securities exchange or included in any automated quotation
system. Accordingly, we cannot assure you that a liquid market for the
Exchange Notes will develop or be maintained.

38



Risk Factors

Table of Contents

Edgar Filing: Acadia Healthcare Company, Inc. - Form S-4

You should consider carefully all of the information included in this
prospectus and, in particular, the information under the heading Risk
Factors beginning on page 16 prior to deciding to tender your
Outstanding Notes in the Exchange Offer.
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Summary Historical Condensed Consolidated Financial Data and
Unaudited Pro Forma Condensed Combined Financial Data

The table below sets forth:

our summary historical condensed consolidated financial data for the periods ended and at the dates
indicated; and

the unaudited pro forma condensed combined financial data for Acadia giving effect to acquisitions

completed by Acadia, including Acadia s acquisition of Priory and CRC.
We have derived the historical condensed consolidated financial data for each of the three years in the period ended
December 31, 2015 from our audited consolidated financial statements incorporated by reference in this prospectus
from our Annual Report on Form 10-K for the year ended December 31, 2015. We have derived the summary
condensed consolidated financial data as of and for the three months ended March 31, 2016 and March 31, 2015 from
our unaudited interim condensed consolidated financial statements incorporated by reference in this prospectus from
our Quarterly Report on Form 10-Q for the three months ended March 31, 2016. The unaudited financial statements
were prepared on a basis consistent with our audited financial statements and include, in the opinion of management,
all adjustments, consisting only of normal recurring adjustments, necessary for the fair statement of the financial
information in those statements. The results for the three months ended March 31, 2016 are not necessarily indicative
of the results that may be expected for the entire fiscal year.

The summary unaudited pro forma condensed combined financial information for the year ended December 31, 2015
and for the three months ended March 31, 2016 gives pro forma effect, in each case as if they occurred on January 1,
2015, to acquisitions completed by Acadia, including Acadia s acquisition of Priory and CRC.

The summary historical condensed consolidated financial data below should be read in conjunction with Unaudited
Pro Forma Condensed Combined Financial Information as filed on Form 8-K on May 20, 2016 and incorporated by

reference into this prospectus and the consolidated financial statements and the notes thereto of Acadia, Priory and
CRC incorporated by reference into this prospectus.

10
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Pro Forma Three Months Pro Forma
Year Ended December 31, Year Ended March 31, Three Months
Ended Ended
December 31, March 31,
2013 2014 2015 2015 2015 2016 2016
(Unaudited) (Unaudited)(Unaudited) (Unaudited)
(In thousands)
Income Statement
Data:
Revenue before
provision for doubtful
accounts $735,109 $1,030,784 $1,829,619 $ 2,886,352 $374,158 $ 627,183 $ 737,798
Provision for doubtful
accounts (21,701) (26,183) (35,127) (37,603) (8,375) (10,370) (10,370)
Revenue 713,408 1,004,601 1,794,492 2,848,749 365,783 616,813 727,428
Salaries, wages and
benefits(1) 407,962 575,412 973,732 1,560,828 205,871 341,028 402,621
Professional fees 37,171 52,482 116,463 176,024 22,427 39,991 48,291
Other operating
expenses 128,190 171,277 319,937 510,682 62,667 111,738 132,037
Depreciation and
amortization 17,090 32,667 63,550 133,978 13,104 27,975 35,742
Interest expense, net 37,250 48,221 106,742 198,266 22,146 37,714 48,037
Debt extinguishment
costs 9,350 10,818 10,818
Gain on foreign
currency derivatives (15,262) 1,926 (53) (410)
Transaction-related
expenses 7,150 13,650 36,571 18,416 26,298
Goodwill and asset
impairments 44,267
Income from
continuing operations,
before income taxes 69,245 126,154 164,753 213,886 21,205 32,479 60,700
Income tax provisions 25,975 42,922 53,388 49,194 6,613 7,110 13,961
Income from
continuing operations 43,270 83,232 111,365 164,692 14,592 25,369 46,739
Income (loss) from
discontinued
operations, net of
income taxes (691) (192) 111 34 2
Net income 42,579 83,040 111,476 164,726 $ 14,594 $ 25,369 $ 46,739
Net loss attributable to 1,078 1,078 319 319
noncontrolling
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interests

Net income
attributable to Acadia
Healthcare Company,

Inc. $ 42,579 $ 83,040 $ 112554 $ 165,804 $ 14,594 $ 25688 $ 47,058
Other Financial

Data:

Pro forma EBITDA(2) $ 546,130 $ 144,479
Pro forma adjusted

EBITDA(3) $ 668,163 $ 157,690
Cash interest

expense(4) $ 184,592

Ratio of pro forma net

debt to pro forma

adjusted

EBITDA(3)(5) 5.40x
Ratio of pro forma

adjusted EBITDA to

pro forma cash interest

expense(3)(5) 3.62x

11
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As of March 31, 2016
(Unaudited)
(In thousands)

Unaudited Condensed Combined Balance Sheet Data

Cash and cash equivalents $ 36,582
Total assets 6,696,359
Total debt 3,566,792
Total stockholders equity 2,562,870

(1) Salaries, wages and benefits include equity-based compensation expense of $5.2 million, $10.1 million, $20.5
million, $3.9 million and $7.0 million for the years ended December 31, 2013 and 2014 and 2015, and the three
months ended March 31, 2015 and 2016, respectively.

(2) Pro forma EBITDA and pro forma adjusted EBITDA are reconciled to pro forma net income (loss) in the table
below. Pro forma EBITDA and pro forma adjusted EBITDA are financial measures not recognized under GAAP.
When presenting non-GAAP financial measures, we are required to reconcile the non-GAAP financial measures
with the most directly comparable GAAP financial measure or measures. We define pro forma EBITDA as pro
forma net income adjusted for loss (income) from discontinued operations, net interest expense, income tax
provision (benefit) and depreciation and amortization. We define pro forma adjusted EBITDA as pro forma
EBITDA adjusted for equity-based compensation expense, cost savings synergies, debt extinguishment costs,
transaction-related expenses and other non-recurring costs. See the table and related footnotes below for
additional information.

(3) We present pro forma adjusted EBITDA because it is a measure management uses to assess financial
performance. We believe that companies in our industry use measures of pro forma EBITDA as common
performance measurements. We also believe that securities analysts, investors and other interested parties
frequently use measures of pro forma EBITDA as financial performance measures and as indicators of ability to
service debt obligations. While providing useful information, measures of pro forma EBITDA, including pro
forma adjusted EBITDA, should not be considered in isolation or as a substitute for consolidated statement of
operations and cash flows data prepared in accordance with GAAP and should not be construed as an indication
of a company s operating performance or as a measure of liquidity. Pro forma adjusted EBITDA may have
material limitations as a performance measure because it excludes items that are necessary elements of our costs

and operations. In addition, EBITDA, Adjusted EBITDA or similar measures presented by other companies may

not be comparable to our presentation, because each company may define these terms differently. See
Non-GAAP Financial Measures.
(4) Cash interest expense is defined as pro forma interest expense excluding amortization of financing fees and
original issue discount.
(5) Net debt is defined as total debt less cash and cash equivalents.

12
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Forma
Year Pro Forma
Ended Three Months Ended
December 31, 2015 March 31, 2016
(Unaudited)
In thousands

Reconciliation of Pro Forma Net Income to Pro Forma Adjusted
EBITDA:
Income from continuing operations $ 164,692 $ 46,739
Interest expense, net 198,266 48,037
Income tax provision 49,194 13,961
Depreciation and amortization 133,978 35,742
EBITDA $ 546,130 $ 144,479
Adjustments:
Equity-based compensation expense(a) $ 26,622 $ 6,956
Debt extinguishment costs(b) 10,818
Management fees(c) 226
Goodwill and asset impairment(d) 44,267
(Gain) on asset disposals(e) (64) (15)
Priory reorganization costs(f) 5,016 301
Priory non-cash rent expense(g) 3,921 416
Pro forma effect of Priory acquisition(h) 2,954
CRC acquisition synergies(i) 8,274 553
Priory acquisition synergies(j) 20,000 5,000
Pro forma Adjusted EBITDA $ 668,164 $ 157,690
(a) Represents the equity based compensation expense of Acadia of $20,472 and $6,956 and CRC of $6,150 and $0,

for the year ended December 31, 2015 and the three months ended March 31, 2016.
(b) Represents debt extinguishment costs of $10,818 for Acadia related to its September 2015 repayment of $88,300

of its $97,500 of 12.875% senior unsecured notes, the remaining $9,200 was repaid on November 1, 2015.
(c) Represents management fees paid by CRC to its private equity investor that were eliminated in connection with

the acquisition of CRC.
(d) Represents non-cash impairment of goodwill and other long-lived assets recorded by Priory.
(e) Represents gains and losses on disposals of assets as follows:

a.  For CRC, losses of $22 and $0 for the year ended December 31, 2015 and the three months ended
March 31, 2016.
b.  For Priory, gains of $86 and $15 for the year ended December 31, 2015 and the three months ended
March 31, 2016.

(f) Represents restructuring costs, including severance and site closure costs, incurred by Priory of $5,016 and $301

for the year ended December 31, 2015 and the three months ended March 31, 2016.
(g) Represents non-cash rent expense incurred by Priory for the respective periods.
(h) Represents the pro forma effect of Priory s acquisition of Progress on December 22, 2015 and Life Works on

September 17, 2015, as if the acquisitions occurred on January 1, 2015.
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(1) Represents the pro forma effect of cost savings synergies associated with our acquisition of CRC of
approximately $8,274 and $553 on a pro forma basis for the year ended December 31, 2015 and for the three
months ended March 31, 2016. The CRC cost savings synergies relate primarily to headcount reductions as well
as to the reduction in certain professional and outside service fees across various departments and other general
and administrative expenses and are expected to be fully realized by the first quarter of 2017. The actual relative
proportions of synergies achieved through workforce reductions and non-headcount savings could differ
materially from these estimates. Actual cost savings, the costs required to realize the cost savings and the source
of the cost savings could differ materially from these estimates, and we cannot assure you that we will achieve
the full amount of costs savings on the schedule anticipated or at all. See Risk Factors Risks Relating to the
Acquisition We have made certain assumptions relating to the Acquisition in our forecasts that may prove to be
materially inaccurate, and we may be unable to achieve the related cost savings or synergies.

13
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(G) Represents the pro forma effect of cost savings synergies associated with our acquisition of Priory of
approximately $20,000 on a pro forma annualized basis. We anticipate that we will incur approximately $3,000 in
severance and other costs to achieve these synergies. We expect to incur a majority of these costs during the year
ending December 31, 2016, and we expect to realize these cost savings synergies over the 24 month period
following completion of the acquisition. These cost savings synergies relate primarily to headcount reductions as
well as to the reduction in certain professional and outside services fees across various departments and other
general and administrative expenses. The actual relative proportion of synergies achieved through workforce
reductions and non-headcount savings could differ materially from these estimates. Actual cost savings, the costs
required to realize the cost savings and the source of the costs savings could differ materially from these
estimates, and we cannot assure you that we will achieve the full amount of costs savings on the schedule
anticipated or at all. See Risk Factors Risks Relating to the Acquisition We have made certain assumptions relating
to the Acquisition in our forecasts that may prove to be materially inaccurate, and we may be unable to achieve
the related cost savings or synergies.

We may not be able to achieve all of the expected benefits from the synergies and cost savings described in the table

above. This information is inherently uncertain and is not intended to represent what our financial position or results

of operations might be for any future period. See Risk Factors Our acquisition strategy exposes us to a variety of
operational and financial risks Benefits may not materialize.

14
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Ratio of Earnings to Fixed Charges

The following table sets forth our ratio of earnings to fixed charges for the years ended December 31, 2011, 2012,
2013, 2014 and 2015 and the three months ended March 31, 2015 and 2016. For the purpose of determining the ratio
of earnings to fixed charges, earnings consist of earnings (loss) before income tax expense (benefit) plus fixed
charges, and fixed charges consist of interest expense, including amortization of deferred financing costs, plus the
portion of rental expense representative of the interest factor.

Three Months Pro
Year Ended December 31, Ended March 31, Forma
Pro Forma Three Months
Year Ended Ended
December 31, March 31,
20110 2012 2013 2014 2015 2015 2015 2016 2016
Ratio of earnings to
fixed charges N/A 2.05x  276x  3.49x  2.45x 2.00x 1.91x 1.80x 1.90x

(1) Earnings were insufficient to cover fixed charges by approximately $38.5 million for the year ended
December 31, 2011.
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RISK FACTORS

Participating in the Exchange Offer is subject to a number of important risks and uncertainties, some of which are
described below. Any of the following risks could materially and adversely affect our business, financial condition,
operating results and cash flows. Additional risks and uncertainties not currently known to us or that we currently
deem immaterial may also materially adversely affect our business, financial condition, operating results and cash
flows. In such cases, you may lose all or part of your investment in the notes. See Forward-Looking Statements.

Risks Relating to the Exchange Offer
Because there is no public market for the Exchange Notes, you may not be able to resell your notes.

The Exchange Notes will be registered under the Securities Act, but will constitute a new issue of securities with no
established trading market, and there can be no assurance as to:

the liquidity of any trading market that may develop;

the ability of holders to sell their Exchange Notes; or

the price at which holders would be able to sell their Exchange Notes.
If a trading market were to develop, the Exchange Notes may trade at higher or lower prices than their principal
amount or purchase price, depending on many factors, including prevailing interest rates, the market for similar
securities and our financial performance. Historically, the market for non-investment grade debt has been subject to
disruptions that have caused substantial volatility in the prices of securities similar to the Exchange Notes. The
market, if any, for the Exchange Notes may experience similar disruptions and any such disruptions may adversely
affect the prices at which you may sell your Exchange Notes.

We understand that the Initial Purchasers presently intend to make a market in the Exchange Notes. However, they are
not obligated to do so and any market marking with respect to the Exchange Notes may be discontinued at any time
without notice. In addition, market-making will be subject to the limits imposed by the Securities Act and the
Securities Exchange Act of 1934, as amended (the Exchange Act ), and the rules and regulations promulgated
thereunder, and may be limited during the pendency of the Exchange Offer or the effectiveness of the registration
statement.

We offered the Outstanding Notes in reliance upon an exemption from registration under the Securities Act and
applicable state securities laws. Therefore, the Outstanding Notes may be transferred or resold only in a transaction
registered under or exempt from the Securities Act and applicable state securities laws. We are conducting the
Exchange Offer pursuant to an effective registration statement, whereby we are offering to exchange the Outstanding
Notes for nearly identical notes that you will be able to trade without registration under the Securities Act provided
you are not one of our affiliates. We cannot assure you that the Exchange Offer will be conducted in a timely fashion.
Moreover, we cannot assure you that an active or liquid trading market for the Exchange Notes will develop. See
Exchange Offer.

You must comply with the Exchange Offer procedures in order to receive new, freely tradable Exchange Notes.
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Delivery of Exchange Notes in exchange for Outstanding Notes tendered and accepted for exchange pursuant to the
Exchange Offer will be made only after timely receipt by the exchange agent of book-entry transfer of Outstanding

Notes into the exchange agent s account at DTC, as depositary, including an agent s message (as defined herein). We

are not required to notify you of defects or irregularities in tenders of Outstanding Notes for exchange. Exchange

Notes that are not tendered or that are tendered but we do not accept for exchange will, following consummation of

the Exchange Offer, continue to be subject to the existing transfer restrictions under the Securities Act and, upon
consummation of the Exchange Offer, certain registration and other rights under the Registration Rights Agreements

will terminate. See Exchange Offer Procedures for Tendering Outstanding Notes and Exchange Offer Consequences of
Failure to Exchange.

Holders of Outstanding Notes who fail to exchange their Outstanding Notes in the Exchange Offer will continue to
be subject to restrictions on transfer.

If you do not exchange your Outstanding Notes for Exchange Notes in the Exchange Offer, you will continue to be
subject to the restrictions on transfer applicable to the Outstanding Notes. The restrictions on transfer of your
Outstanding Notes arise because we issued the Outstanding Notes under exemptions from, or in transactions not
subject to, the registration requirements of the Securities Act and applicable state securities laws. In general, you may
only offer or sell the Outstanding Notes if they are registered under the Securities Act and applicable state securities
laws, or offered and sold under an exemption from these requirements. We do not plan to register the Outstanding
Notes under the Securities Act. For further information regarding the consequences of not tendering your Outstanding
Notes in the Exchange Offer, see the section entitled Exchange Offer Consequences of Failure to Exchange.

16
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Some holders who exchange their Outstanding Notes may be deemed to be underwriters, and these holders will be
required to comply with the registration and prospectus delivery requirements in connection with any resale
transaction.

If you exchange your Outstanding Notes in the Exchange Offer for the purpose of participating in a distribution of the
Exchange Notes, you may be deemed to have received restricted securities and, if so, will be required to comply with
the registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction.

Risks Relating to our Indebtedness and the Exchange Notes

Our substantial debt could adversely affect our financial health and prevent us from fulfilling our obligations
under the notes and our other debt.

As of March 31, 2016, we had approximately $3.6 billion of total debt. Our substantial debt could have important
consequences to our business. For example, it could:

increase our vulnerability to general adverse economic and industry conditions;

make it more difficult for us to satisfy our other financial obligations;

restrict us from making strategic acquisitions or cause us to make non-strategic divestitures;

require us to dedicate a substantial portion of our cash flow from operations to payments on our debt
(including scheduled repayments on our outstanding term loan borrowings under the Amended and Restated
Senior Credit Facility), thereby reducing the availability of our cash flow to fund working capital, capital
expenditures and other general corporate purposes;

expose us to interest rate fluctuations because the interest on the Amended and Restated Senior
Credit Facility is imposed at variable rates;

make it more difficult for us to satisfy our obligations to our lenders, resulting in possible defaults on and
acceleration of such debt;

limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we
operate;

place us at a competitive disadvantage compared to our competitors that have less debt;
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limit our ability to borrow additional funds; and

limit our ability to pay dividends, redeem stock or make other distributions.
In addition, the terms of our financing arrangements contain restrictive covenants that limit our ability to engage in
activities that may be in our long-term best interests. Our failure to comply with those covenants could result in an
event of default which, if not cured or waived, could result in the acceleration of all of our debts, including the
Amended and Restated Senior Credit Facility and the Senior Notes.

Servicing our debt will require a significant amount of cash. Our ability to generate sufficient cash to service our
debt depends on many factors beyond our control.

Our ability to make payments on and to refinance our debt, to fund planned capital expenditures and to maintain
sufficient working capital will depend on our ability to generate cash in the future. This, to a certain extent, is subject
to general economic, financial, competitive, legislative, regulatory and other factors that are beyond our control.

We cannot assure you that our business will generate sufficient cash flow from operations or that future borrowings
will be available to us under the Amended and Restated Senior Credit Facility or from other sources in an amount

sufficient to enable us to service our debt or to fund our other liquidity needs. If our cash flow and capital resources
are insufficient to allow us to make
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scheduled payments on our debt, we may need to reduce or delay capital expenditures, sell assets, seek additional
capital or restructure or refinance all or a portion of our debt on or before the maturity thereof, any of which could
have a material adverse effect on our business, financial condition or results of operations. We cannot assure you that
we will be able to refinance any of our debt on commercially reasonable terms or at all, or that the terms of that debt
will allow any of the above alternative measures or that these measures would satisfy our scheduled debt service
obligations. If we are unable to generate sufficient cash flow to repay or refinance our debt on favorable terms, it
could significantly adversely affect our financial condition and the value of our outstanding debt. Our ability to
restructure or refinance our debt will depend on the condition of the capital markets and our financial condition. Any
refinancing of our debt could be at higher interest rates and may require us to comply with more onerous covenants,
which could further restrict our business operations.

We are subject to a number of restrictive covenants, which may restrict our business and financing activities.

Our financing arrangements impose, and the terms of any future debt may impose, operating and other restrictions on
us. Such restrictions affect, and in many respects limit or prohibit, among other things, our and our subsidiaries ability
to:

incur or guarantee additional debt and issue certain preferred stock;

pay dividends on our common stock or redeem, repurchase or retire our equity interests or subordinated
debt;

transfer or sell our assets:

make certain payments or investments;

make capital expenditures;

create certain liens on assets;

create restrictions on the ability of our subsidiaries to pay dividends or make other payments to us;

engage in certain transactions with our affiliates; and

merge or consolidate with other companies.
The Amended and Restated Senior Credit Facility also requires us to meet certain financial ratios, including a fixed
charge coverage ratio and a consolidated leverage ratio. See Description of Other Indebtedness.
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These restrictions may prevent us from taking actions that management believes would be in the best interests of our
business, and may make it difficult for us to successfully execute our business strategy or effectively compete with
companies that are not similarly restricted. We also may incur future debt obligations that might subject us to
additional restrictive covenants that could affect our financial and operational flexibility. Our ability to comply with
these covenants in future periods will largely depend on the pricing of our products and services, our success at
implementing cost reduction initiatives and our ability to successfully implement our overall business strategy. We
cannot assure you that we will be granted waivers or amendments to our financing arrangements if for any reason we
are unable to comply with our financial covenants. The breach of any of these covenants and restrictions could result
in a default under the indenture governing the notes, the indentures governing the Senior Notes or under the Amended
and Restated Senior Credit Facility, which could result in an acceleration of our debt.

Despite our current debt level, we may incur significant additional amounts of debt, which could further
exacerbate the risks associated with our substantial debt.

We may incur substantial additional debt, including the issuance of additional notes and other debt, in the future.
Although the indenture governing the notes, the indentures governing our outstanding Senior Notes and our Amended
and Restated Senior Credit Facility contain restrictions on the incurrence of additional debt, these restrictions are
subject to a number of significant qualifications and exceptions, and under certain circumstances, the amount of debt
that could be incurred in compliance with these restrictions could be substantial. If new debt is added to our existing
debt levels, the related risks that we now face would intensify and we may not be able to meet all our debt obligations.
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If we default on our obligations to pay our indebtedness, we may not be able to make payments on the notes or our
other debt.

Any default under the agreements governing our indebtedness, including a default under our Amended and Restated
Senior Credit Facility, the indentures governing our Senior Notes or the indenture governing the notes, and the
remedies sought by the holders of such indebtedness, could adversely affect our ability to pay the principal, premium,
if any, and interest on the notes and substantially decrease the market value of the notes. If we are unable to generate
sufficient cash flows and are otherwise unable to obtain funds necessary to meet required payments of principal,
premium, if any, and interest on our indebtedness, or if we otherwise fail to comply with the various covenants,
including financial and operating covenants, in the instruments governing our indebtedness (including our Amended
and Restated Senior Credit Facility, the indentures governing our Senior Notes and the indenture governing the notes),
we would be in default under the terms of the agreements governing such indebtedness. In the event of such default,
the holders of such indebtedness could elect to declare all the funds borrowed thereunder to be due and payable, the
lenders under our Amended and Restated Senior Credit Facility could elect to terminate their commitments or cease
making further loans and institute foreclosure proceedings against our assets, or we could be forced to apply all
available cash flows to repay such indebtedness, and, in any such case, we could ultimately be forced into bankruptcy
or liquidation. Because the indenture governing the notes has, and the agreements governing our Amended and
Restated Senior Credit Facility and the indentures governing our Senior Notes have, customary cross-default
provisions, if any of the indebtedness under our Amended and Restated Senior Credit Facility, our Senior Notes or the
notes offered hereby is accelerated, our other indebtedness will be accelerated, making it even more difficult for us to
repay or refinance the amounts due.

The notes and the guarantees are not secured by any of our assets and are effectively subordinated to our and the
guarantors existing and future secured indebtedness.

The notes and the guarantees are general unsecured obligations ranking effectively junior in right of payment to all of
our existing and future secured indebtedness and that of each guarantor, including indebtedness under the Amended
and Restated Senior Credit Facility, to the extent of the collateral therefor, and will be effectively junior to the
third-party liabilities, including trade payables, of our non-guarantor subsidiaries. Additionally, the indenture
governing the notes permits us to incur additional secured indebtedness in the future. In the event that we or a
guarantor is declared bankrupt, becomes insolvent or is liquidated or reorganized, any indebtedness that is effectively
senior to the notes and the guarantees will be entitled to be paid in full from our assets or the assets of the guarantor,
as applicable, securing such repayment before any payment may be made with respect to the notes or the affected
guarantees. Holders of the notes will participate ratably with all holders of our unsecured indebtedness that is deemed
to be of the same class as the notes, and potentially with all of our other general creditors, based upon the respective
amounts owed to each holder or creditor, in our remaining assets. You may therefore not be fully repaid in the event
we become insolvent or otherwise fail to make payments on the notes.

As of March 31, 2016, the notes:

would have ranked pari passu with $650.0 million of our outstanding 5.625% Senior Notes;

would have ranked pari passu with $300.0 million of our outstanding 5.125% Senior Notes;
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would have ranked pari passu with $150.0 million of our outstanding 6.125% Senior Notes;

would have ranked effectively junior to $2.1 billion of our senior secured indebtedness under our Amended
and Restated Senior Credit Facility, including $50.0 million of borrowings under our revolving line of credit,
to the extent of the value of the collateral therefor; and

would have ranked effectively junior to $340.7 million of third-party liabilities, including trade payables, or
our non-guarantor subsidiaries.
The notes are structurally subordinated to the liabilities of our future subsidiaries that are not guarantors of the
notes.

The notes are guaranteed on a senior unsecured basis by each of our direct or indirect wholly-owned subsidiaries that
is a guarantor under the Amended and Restated Senior Credit Facility and our Senior Notes, and, subject to certain
exceptions, each of our future domestic subsidiaries that guarantees indebtedness under our Amended and Restated
Senior Credit Facility. The notes are structurally subordinated to indebtedness and other liabilities, including trade
payables, of any of our future subsidiaries that are not guarantors of the notes. As of March 31, 2016, the notes would
have ranked effectively junior to $340.7 million of third-party liabilities, including trade payables, of our
non-guarantor subsidiaries. Our non-guarantor subsidiaries had revenues of $1.3 billion for the year ended

December 31, 2015 and $333.8 million for the three months ended March 31, 2016, representing 45% and 46%,
respectively, of our total revenues on a pro forma combined basis after giving effect to the acquisitions of Priory, CRC
and other completed acquisitions. In addition, our non-guarantor subsidiaries had total assets of $3.6 billion as of
March 31, 2016, representing 54% of our total assets.
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The indenture governing the notes allows future non-guarantor subsidiaries to incur certain additional indebtedness in
the future and does not restrict their ability to incur liabilities that do not constitute indebtedness. In the event of a
bankruptcy, liquidation or reorganization of any of our non-guarantor subsidiaries, these non-guarantor subsidiaries
will pay the holders of their debts, holders of their preferred equity interests and their trade creditors before they will
be able to distribute any of their assets to us.

We may not be able to satisfy our obligations to holders of the notes upon a change of control or sale of assets.

Upon the occurrence of a change of control, as defined in the indenture governing the notes, we will be required to
offer to purchase the notes at a price equal to 101% of the principal amount of such notes, together with any accrued
and unpaid interest, to the date of purchase. See Description of the Exchange Notes Repurchase at the Option of
Holders Change of Control.

In addition, upon the occurrence of an asset sale, as defined in the indenture, we may be required to offer to purchase
the notes at a price equal to 100% of the principal amount of such notes, together with any accrued and unpaid
interest, to the date of purchase. See Description of the Exchange Notes Repurchase at the Option of Holders Asset
Sales.

We cannot assure you that, if a change of control or asset sale occurs, we will have available funds sufficient to make
an offer to purchase, and pay the change of control purchase price or asset sale purchase price to any or all of the
holders of the notes seeking to receive and accept the change of control offer or asset sale offer. If we are required to
purchase notes pursuant to a change of control offer or asset sale offer, we would be required to seek third-party
financing to the extent we do not have available funds to meet our purchase obligations. There can be no assurance
that we will be able to obtain such financing on acceptable terms to us or at all. Accordingly, none of the holders of
the notes may receive the change of control purchase price or asset sale purchase price for their notes. Our failure to
make or consummate the change of control offer or asset sale offer, or to pay the change of control purchase price or
asset sale purchase price when due would be a default under the indenture governing the notes, which would also be a
default under our Amended and Restated Senior Credit Facility and our Senior Notes.

In addition, the events that constitute a change of control or asset sale under the indenture may also be events of
default under our Amended and Restated Senior Credit Facility and our Senior Notes. These events may permit the
lenders under our Amended and Restated Senior Credit Facility and holders of our Senior Notes to accelerate the debt
outstanding thereunder and, if such debt is not paid, to enforce security interests in our specified assets in the case of
the Amended and Restated Senior Credit Facility, thereby limiting our ability to raise cash to purchase the notes and
reducing the practical benefit of the offer-to-purchase provisions to the holders of the notes.

One of the circumstances under which a change of control may occur is upon the sale or disposition of all or
substantially all of our assets. However, the phrase all or substantially all will likely be interpreted under applicable
state law and will be dependent upon particular facts and circumstances. As a result, there may be a degree of
uncertainty in ascertaining whether a sale or disposition of all or substantially all of our capital stock or assets has
occurred, in which case, the ability of a holder of the notes to obtain the benefit of an offer to repurchase all or a
portion of the notes held by such holder may be impaired. See Description of the Exchange Notes Repurchase at the
Option of Holders Change of Control.

Federal and state statutes allow courts, under specific circumstances, to void the notes and the guarantees.

The issuance of the notes and the guarantees may be subject to review under federal, state and foreign fraudulent
transfer and conveyance statutes. While the relevant laws may vary from jurisdiction to jurisdiction, under such laws
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the issuance or guarantee of the notes would generally be a fraudulent conveyance if (1) the issuer or the guarantors
issued the notes or provided the guarantees with the actual intent of hindering, delaying or defrauding creditors or
(2) the issuer or the guarantor, as applicable, received less than reasonably equivalent value or fair consideration in
return for issuing the notes or guarantee, as applicable, and, in the case of (2) only, one of the following is also true:

the issuer or such guarantor was insolvent or rendered insolvent by reason of the incurrence of the
indebtedness; or

the issuance of the notes or the applicable guarantee left the issuer or such guarantor with an unreasonably
small amount of capital to carry on its business; or

the issuer or such guarantor intended to, or believed that it would, incur debts beyond its ability to pay as
they mature or become due.

If a court were to find that the issuance of the notes or a guarantee was a fraudulent conveyance, the court could void

the payment obligations under the notes or such guarantee or subordinate the notes or such guarantee to presently
existing and future indebtedness of the issuer or such guarantor, or require the holders of the notes to repay any

amounts received. In the event of a finding that a fraudulent conveyance occurred, you may not receive any repayment

on the notes.
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Generally, an entity would be considered insolvent if at the time it incurred indebtedness:

the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all its assets;
or

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

it could not pay its debts as they become due.
We cannot be certain as to the standards a court would use to determine whether or not the issuer or the guarantors
were solvent at the relevant time, or regardless of the standard that a court uses, that the issuance of the notes or the
guarantees would not be subordinated to any guarantor s other debt.

If the guarantees were legally challenged, any guarantee could also be subject to the claim that, since the guarantee

was incurred for the issuer s benefit, and only indirectly for the benefit of the guarantor, the obligations of the
applicable guarantor were incurred for less than reasonably equivalent value or fair consideration. A court could thus
void the obligations under the guarantees, subordinate them to the applicable guarantor s other debt or take other action
detrimental to the holders of the notes.

The indenture limits the obligations of each guarantor under its guarantee to the maximum amount that would be
enforceable under applicable law in order to avoid invalidation of the guarantees. However, we cannot assure you that
a court would give effect to such provisions.

The trading prices of the notes will be directly affected by our ratings with major credit rating agencies, the
prevailing interest rates being paid by companies similar to us, and the overall condition of the financial and credit
markets.

The trading prices of the notes in the secondary market will be directly affected by our ratings with major credit rating
agencies, the prevailing interest rates being paid by companies similar to us, and the overall condition of the financial
and credit markets. It is impossible to predict the prevailing interest rates or the condition of the financial and credit
markets. Credit rating agencies continually revise their ratings for companies that they follow, including us. Any
ratings downgrade could adversely affect the trading price of the notes or the trading market for the notes, to the
extent a trading market for the notes develops. The condition of the financial and credit markets and prevailing interest
rates have fluctuated in the past and are likely to fluctuate in the future.

Risks Relating to the Company
Review of the acquisition of Priory by the CMA may delay our integration of Priory or require us to divest part of
Priory s or our respective businesses. If we are unable to successfully integrate Priory into our business following

completion of competition review, or if divestments of Priory s or our respective businesses are required, our
business, financial condition and results of operations may be negatively impacted.
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We cannot determine when the CMA will complete its review of the acquisition of Priory and, until such review is
complete, we will not be allowed to integrate Priory s business. Further, we may be required by the CMA to divest part
of Priory s or our respective businesses. Our business, financial condition and results of operations may suffer, and our
expectations for the acquisition of Priory may not be met, if we are not able to integrate Priory s business for an
extended period as a result of an ongoing CMA review or if we are required to divest part of Priory s or our respective
businesses.

Upon completion of the CMA review, we intend to integrate Priory s business into our current business. Successful
integration will depend on our ability to effect any required changes in operations or personnel which may entail
unforeseen liabilities. The integration of Priory may expose us to certain risks, including the following: difficulty in
integrating Priory in a cost-effective manner; difficulty or delay in the establishment of effective management
information and financial control systems, unforeseen legal, regulatory, contractual, employment or other issues
arising out of the combination; combining corporate cultures; maintaining employee morale and retaining key
employees; potential disruptions to our on-going business caused by our senior management s focus on integrating
Priory; and performance of the combined assets not meeting our expectations or plans. A failure to properly integrate
Priory could have a corresponding material adverse effect on our business, results of operations, financial condition or
prospects.

Fluctuations in our operating results, quarter to quarter earnings and other factors, including incidents involving
our patients and negative media coverage, may result in significant decreases in the price of the notes.

The capital markets experience volatility that is often unrelated to operating performance. These broad market
fluctuations may adversely affect the trading price of the notes and, as a result, there may be significant volatility in
the market price of the notes. If we are unable to operate our facilities as profitably as we have in the past or as our
investors expect us to in the future, the market price of the notes will likely decline when it becomes apparent that the
market expectations may not be realized. In addition to our operating results, many economic and seasonal factors
outside of our control could have an adverse effect on the price of the notes and
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increase fluctuations in our quarterly earnings. These factors include certain of the risks discussed herein,
demographic changes, operating results of other healthcare companies, changes in our financial estimates or
recommendations of securities analysts, speculation in the press or investment community, the possible effects of war,
terrorist and other hostilities, adverse weather conditions, the level of seasonal illnesses, managed care contract
negotiations and terminations, changes in general conditions in the economy or the financial markets or other
developments affecting the healthcare industry.

An incident involving one or more of our patients or the failure by one or more of our facilities to provide
appropriate care could result in increased regulatory burdens, governmental investigations, negative publicity and
adversely affect the trading price of our securities.

Because the patients we treat suffer from severe mental health and chemical dependency disorders, patient incidents,
including deaths, assaults and elopements, occur from time to time. If one or more of our facilities experiences an
adverse patient incident or is found to have failed to provide appropriate patient care, an admissions hold, loss of
accreditation, license revocation or other adverse regulatory action could be taken against us. Any such patient
incident or adverse regulatory action could result in governmental investigations, judgments or fines and have a
material adverse effect on our business, financial condition and results of operations. In addition, we have been and
could become the subject of negative publicity or unfavorable media attention, whether warranted or unwarranted, that
could have a significant, adverse effect on the trading price of our securities or adversely impact our reputation and
how our referral sources and payors view us.

Our revenues and results of operations are significantly affected by payments received from the government and
third-party payors.

A significant portion of our revenues is derived from government healthcare programs, principally Medicare and
Medicaid. For the three months ended March 31, 2016, we derived approximately 38% of our revenue from the
Medicare and Medicaid programs.

Government payors, such as Medicaid, generally reimburse us on a fee-for-service basis based on predetermined
reimbursement rate schedules. As a result, we are limited in the amount we can record as revenue for our services
from these government programs, and if we have a cost increase, we typically will not be able to recover this increase.
In addition, the federal government and many state governments, are operating under significant budgetary pressures,
and they may seek to reduce payments under their Medicaid programs for services such as those we provide.
Government payors also tend to pay on a slower schedule. In addition to limiting the amounts they will pay for the
services we provide their members, government payors may, among other things, impose prior authorization and
concurrent utilization review programs that may further limit the services for which they will pay and shift patients to
lower levels of care and reimbursement. Therefore, if governmental entities reduce the amounts they will pay for our
services, or if they elect not to continue paying for such services altogether, our business, financial condition or results
of operations could be adversely affected. In addition, if governmental entities slow their payment cycles further, our
cash flow from operations could be negatively affected.

Commercial payors such as managed care organizations, private health insurance programs and labor unions generally
reimburse us for the services rendered to insured patients based upon contractually determined rates. These
commercial payors are under significant pressure to control healthcare costs. In addition to limiting the amounts they
will pay for the services we provide their members, commercial payors may, among other things, impose prior
authorization and concurrent utilization review programs that may further limit the services for which they will pay
and shift patients to lower levels of care and reimbursement. These actions may reduce the amount of revenue we
derive from commercial payors.
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Changes in these government programs in recent years have resulted in limitations on reimbursement and, in some
cases, reduced levels of reimbursement for healthcare services. Payments from federal and state government
healthcare programs are subject to statutory and regulatory changes, administrative rulings, interpretations and
determinations, requirements for utilization review, and federal and state funding restrictions, all of which could
materially increase or decrease program payments, as well as affect the cost of providing service to patients and the
timing of payments to facilities. We are unable to predict the effect of recent and future policy changes on our
operations. In addition, since most states operate with balanced budgets and since the Medicaid program is often a
state s largest program, some states can be expected to enact or consider enacting legislation formulated to reduce their
Medicaid expenditures. Furthermore, the recent economic downturn has increased the budgetary pressures on the
federal government and many state governments, which may negatively affect the availability of taxpayer funds for
Medicare and Medicaid programs. If the rates paid or the scope of services covered by government payors are
reduced, there could be a material adverse effect on our business, financial condition and results of operations.

In addition to changes in government reimbursement programs, our ability to negotiate favorable contracts with
private payors, including managed care providers, significantly affects the financial condition and operating results of
our facilities in the United States. Management expects third-party payors to aggressively manage reimbursement
levels and cost controls. Reductions in reimbursement amounts received from third-party payors could have a material
adverse effect on our business, financial condition and results of operations.
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Expanding our international operations poses additional risks to our business.

Prior to the acquisition of Partnerships in Care, we were engaged in business activities in the United States and Puerto
Rico. The acquisition of Partnerships in Care marked our first entry into a foreign market, and we expanded our
operations in the United Kingdom as a result of our acquisition of Priory. Our business or financial performance may
be adversely affected due to the risks of operating internationally, including but not limited to the following: economic
and political instability, failure to comply with foreign laws and regulations and adverse changes in the health care
policy of the United Kingdom (including decreases in funding for the services provided by Partnerships in Care and
Priory), adverse changes in law and regulations affecting our operations in the United Kingdom, difficulties and costs
of staffing and managing our new operations in the United Kingdom. If any of these events were to materialize, they
could lead to disruption of our business, significant expenditures and/or damages to our reputation, which could have
a material adverse effect on our results of operations, financial condition or prospects.

As a company based outside of the United Kingdom, we will need to take certain actions to be more easily accepted in
the United Kingdom. For example, we may need to engage in a public relations campaign to emphasize service
quality and company philosophy, preserve local management continuity and business practices and be transparent in
our dealings with local governments and taxing authorities. Such efforts will require significant time and effort on the
part of our management team. Our results of operation could suffer if these efforts are not successful.

Our acquisition strategy exposes us to a variety of operational and financial risks.

A principal element of our business strategy is to grow by acquiring other companies and assets in the behavioral
healthcare industry. Growth, especially rapid growth, through acquisitions exposes us to a variety of operational and
financial risks. We summarize the most significant of these risks below.

Integration risks

We must integrate our acquisitions with our existing operations. This process includes the integration of the various

components of our business and of the businesses we have acquired or may acquire in the future, including the
following:

additional psychiatrists, other physicians and employees who are not familiar with our operations;

patients who may elect to switch to another behavioral healthcare provider;

regulatory compliance programs; and

disparate operating, information and record keeping systems and technology platforms.
Integrating a new facility could be expensive and time consuming and could disrupt our ongoing business, negatively
affect cash flow and distract management and other key personnel from day-to-day operations.

We may not be able to successfully combine the operations of recently acquired facilities with our operations, and
even if such integration is accomplished, we may never realize the potential benefits of the acquisition. The
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integration of acquisitions with our operations requires significant attention from management, may impose
substantial demands on our operations or other projects and may impose challenges on the combined business
including, but not limited to, consistencies in business standards, procedures, policies, business cultures and internal
controls and compliance. Certain acquisitions involve a capital outlay, and the return that we achieved on any capital
invested may be less than the return that we would achieve on our other projects or investments. If we fail to complete
the integration of recently acquired facilities, we may never fully realize the potential benefits of the related
acquisitions.

We are in the process of integrating the business of Partnerships in Care and CRC into our current business.

Successful integration depends on the ability to effect any required changes in operations or personnel, which may
entail unforeseen liabilities. The integration of these businesses may expose us to certain risks, including the

following: difficulty in integrating these businesses in a cost-effective manner, including the establishment of effective
management information and financial control systems; unforeseen legal, regulatory, contractual, employment or

other issues arising out of the combination; combining corporate cultures; maintaining employee morale and retaining
key employees; potential disruptions to our on-going business caused by our senior management s focus on integrating
these businesses; and performance of the combined assets not meeting our expectations or plans. A failure to properly
integrate these businesses could have a corresponding material adverse effect on our business, results of operations,
financial condition or prospects.

Benefits may not materialize

When evaluating potential acquisition targets, we identify potential synergies and cost savings that we expect to
realize upon the successful completion of the acquisition and the integration of the related operations. We may,
however, be unable to achieve or may otherwise never realize the expected benefits. Our ability to realize the expected
benefits from potential cost savings and revenue improvement opportunities is subject to significant business,
economic and competitive uncertainties and contingencies, many of which are beyond our control, such as changes to
government regulation governing or otherwise impacting the behavioral healthcare industry, reductions in
reimbursement rates from third-party payors, reductions in service levels under our contracts, operating
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difficulties, client preferences, changes in competition and general economic or industry conditions. If we are
unsuccessful in implementing these improvements or if we do not achieve our expected results, it may adversely
impact our business, financial condition or results of operations.

Assumptions of unknown liabilities

Facilities that we acquire, including the facilities acquired from Priory and CRC, may have unknown or contingent
liabilities, including, but not limited to, liabilities for uncertain tax positions, liabilities for failure to comply with
healthcare laws and regulations and liabilities for unresolved litigation or regulatory reviews. Although we typically
attempt to exclude significant liabilities from our acquisition transactions and seek indemnification from the sellers of
such facilities, the purchase agreement with Priory contained minimal representations and warranties about the entities
and business that we acquired. In addition, we have no indemnification rights against the sellers under the Priory
purchase agreement and all of the purchase price consideration was paid at closing of the Priory acquisition. See =~ Our
acquisition of Priory and CRC may expose us to unknown or contingent liabilities for which we will not be
indemnified for additional disclosure. Therefore, we may incur material liabilities for the past activities of acquired
entities and facilities. Even in those acquisitions in which we have such rights, we may experience difficulty enforcing
the sellers obligations, or we may incur material liabilities for the past activities of acquired facilities. Such liabilities
and related legal or other costs and/or resulting damage to a facility s reputation could negatively impact our business,
financial condition or results of operations.

Competing for acquisitions

We face competition for acquisition candidates primarily from other for-profit healthcare companies, as well as from
not-for-profit entities. Some of our competitors may have greater resources than we do. As a result, we may pay more
to acquire a target business or may agree to less favorable deal terms than we would have otherwise. Our principal
competitors for acquisitions have included Universal Health Services and private equity firms. Also, suitable
acquisitions may not be accomplished due to unfavorable terms. Further, the cost of an acquisition could result in a
dilutive effect on our results of operations, depending on various factors, including the amount paid for an acquired
facility, the acquired facility s results of operations, the fair value of assets acquired and liabilities assumed, effects of
subsequent legislation and limits on rate increases. In addition, we may have to pay cash, incur debt, or issue equity
securities to pay for any such acquisition, which could adversely affect our financial results, result in dilution to our
stockholders, result in increased fixed obligations or impede our ability to manage our operations.

Managing growth

Some of the facilities we have acquired or may acquire in the future may have had significantly lower operating
margins prior to the time of our acquisition or may have had operating losses prior to such acquisition. If we fail to
improve the operating margins of the facilities we acquire, operate such facilities profitably or effectively integrate the
operations of the acquired facilities, our results of operations could be negatively impacted.

Our acquisition of Priory and CRC may expose us to unknown or contingent liabilities for which we will not be
indemnified.

Priory and its subsidiaries may have unknown or contingent liabilities, including, but not limited to, liabilities for
uncertain tax positions, for failure to comply with healthcare laws and regulations and for regulatory reviews or
unresolved litigation, including pending matters relating to corporate manslaughter at one Priory facility and other
potential significant charges relating to Priory s operations. Although we typically attempt to exclude significant
liabilities from our acquisition transactions and seek indemnification from sellers, the purchase agreement with Priory
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contained minimal representations and warranties about the entities and business that we acquired.

The facilities we acquired in the acquisition of CRC have been and are currently subject to regulatory investigations,
including but not limited to investigations by the Department of Justice s Drug Enforcement Administration, including
for non-compliance with certain regulatory requirements relating to the improper handling of controlled substances,
and as a result may have unknown or contingent liabilities, including, but not limited to, liabilities for uncertain tax
positions, for failure to comply with healthcare laws and regulations and for unresolved litigation or regulatory
reviews. In addition, the facilities we acquired in the acquisition of CRC have been and are from time to time, subject
to various claims and legal actions that arise in the ordinary course of business, including claims for damages for
personal injuries, wrongful death, medical malpractice, breach of contract, tort and employment related claims. In
these actions, plaintiffs request a variety of damages, including, in some instances, punitive and other types of
damages that may not be covered by insurance or may exceed levels of insurance coverage. These liabilities may
increase our costs and harm our business. In addition, a substantial number of our patients addicted to opiates are
treated with opioid substitution medications. Opioid substitution medications are prescription medications and have
substantial risks associated with them. The facilities we acquired in the acquisition of CRC are currently subject to,
and may in the future be subject to, claims arising out of illness, injury or death allegedly caused by opioid
replacement therapy. If we are unable to address or manage the risks of claims alleging damages caused by opioid
replacement therapy, this could have a material adverse impact on our financial condition and results of operations.
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We have no indemnification rights against the sellers under the acquisition agreements related to the Priory and CRC
acquisitions and all of the purchase price consideration was paid at the closing of each acquisition. Therefore, we may
incur material liabilities for the past activities of acquired entities and facilities. Such liabilities and related legal or
other costs and/or resulting damage to a facility s reputation could negatively impact our business, financial condition
or results of operations.

The majority of our revenue from our operations in the United Kingdom is not guaranteed and is being generated
either from spot purchasing or under block or framework agreements where no volume commitments are given. In
addition, there can be no assurance that we can achieve any fee rate increases in the future or will not suffer any
fee rate decreases.

Any decline in demand for our services in the United Kingdom from publicly funded entities or private payers or any
failure by us to extend current agreements or enter into alternative agreements on comparable terms with such entities
could have an adverse effect on our average daily census ( ADC ), which would have a corresponding negative impact
on our business, results of operations and financial condition. Further, there can be no assurances that we will be able

to implement fee rate increases, which are a driver of our revenue from our operations, or not suffer from any decline

in fee rates in the future. Should the effect of any increase in annual wages or other operating costs of the business
exceed the effect of any increase in our fee rates or should our fee rates suffer a decline, we would have to absorb any
costs that cannot be offset by our fees, which could have a negative impact on our business, results of operations and
financial condition.

Publicly funded entities

A significant portion of our services funded by United Kingdom publicly funded entities are commissioned on a
spot-purchase basis at prices determined by prevailing market conditions. It is generally a matter for the relevant
commissioner to determine whether to use our services, and there is no guarantee that previous spot market
purchasing activity by a commissioner will continue in the future or at all. We also have a number of fixed-term
framework agreements which grant it preferred provider status with Local Authorities or the NHS typically lasting
between one to three years. While we and the commissioners typically agree on pricing for 12 months with discounts
related to the number of beds purchased, the commissioners do not make minimum purchasing commitments under
such agreements. As such, commissioners may decide to place existing and new service users with our competitors,
including their own in-house service providers, on short notice. We also have a small number of fixed-period block
contracts, where a set number of beds are paid for at a discount to spot prices regardless of occupancy. As a result,
should spot rates for our services increase, we would remain tied to the discounted rate, which could have an adverse
effect on our results.

The rates that we charge publicly-funded entities for our services are negotiated individually with commissioners and

are generally subject to annual adjustments on April 1 of each year, historically increasing by reference to the Retail
Prices Index ( RPI ) or Consumer Price Index ( CPI ), and sector specific wage indices. However, the current economic
climate and the United Kingdom government s overriding economic policy to reduce the budget deficit means that, in

the short term at least, commissioners may require that efficiency savings be made and that fees reflect local and

national budget requirements. As a result, there can be no assurance that we can maintain the payment terms of our
arrangements with publicly funded entities, including with respect to the timing of payments.

Further, following expiration of contracts there can be no assurance that negotiations with commissioners will result in
the extension or renewal of existing arrangements or the entering into of alternative arrangements for those services.
In addition, changing commissioning structures and practices, such as those under the Health and Social Care Act
2012, may involve tendering processes which may result in failing to remain or become an approved provider.
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Commissioners may also require that following the expiration date of current agreements with us, they contract with
us on a spot basis rather than through a block arrangement or reduce the number of beds subject to block
arrangements. Even if we are successful in extending current agreements or in entering into alternative arrangements,
the duration of such extensions or arrangements is uncertain, and we may be unsuccessful in implementing rate
increases under such agreements.

Private payers

Although we have agreements in place with a number of private medical insurance ( PMI ) plans where pricing is
generally agreed annually, there is no obligation on the PMI plans to refer its members to us or to pay for its members
to use our services. Further, we may not be able to renew our existing arrangements with PMI plans on terms
comparable to what it has achieved in the past. Fee rates for self-paying individuals are adjusted on January 1 of each
year depending on capacity and demand in the relevant service markets. Fees paid or reimbursed by PMI plans are
typically adjusted in line with specific contract terms and are generally based on RPI and specific wage indices.
Demand in both the PMI market and the self-pay is dependent on economic conditions, which impacts the number of
people with sufficient income or capital to pay for insurance coverage or treatment themselves.
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Structural shifts in the United Kingdom behavioral healthcare market may adversely affect us.
Publicly funded entities

Payments for our services by publicly funded entities in the United Kingdom, particularly the NHS and Local
Authorities, account for the vast majority of our U.K. revenues. We expect publicly funded entities in the United
Kingdom to continue to generate the significant majority of our revenue from our operations in the United Kingdom.
Budget constraints, public spending cuts or other financial pressures could cause such publicly funded entities to
spend less money on the type of services that we provide, or political or United Kingdom government policy changes
could mean that fewer of such services are purchased by publicly funded entities from independent sector providers,
due to a shift in funding sources towards PMI or self-payment.

While the outsourcing by the NHS in England of healthcare services has been increasing in recent years, the need of
the NHS in England to achieve substantial efficiency savings is likely to result in continued funding pressure in the
pricing of such services. For instance, Monitor, the NHS economic regulator, has determined national tariffs across a
range of NHS services and has issued extensive guidance on how they are to be applied, including provision for local
variations to national tariffs, subject to approval by Monitor. While none of our services are currently subject to
national tariffs, the future application of any national tariff on our services could have a material adverse impact on

our revenue.

In addition, the allocation of funding responsibility for adult social care will be subject to change over the next few
years under the provisions of the Care Act 2014 under which individuals identified as being required to pay for their
own care under the relevant means test will be required to take funding responsibility up to a specified lifetime
monetary cap, with Local Authorities responsible for the remainder of expenses for personal care, excluding daily
living expenses. This will potentially place greater funding responsibility with public sector bodies over the longer
term, which will potentially exacerbate the current funding challenges faced by such bodies.

Private payers

Payments for our services in the United Kingdom by PMI plans account for a small portion of our U.K. revenue. In
addition, payments for our services in the United Kingdom by self-pay patients, who purchase treatment on a spot
basis account for a small portion of our U.K. revenues. Many of the patients who use our acute healthcare services in
the United Kingdom do so because their PMI plan recognizes our facilities as being an appropriate provider of the
psychiatric treatment services required by the patient. Our ability to attract patients who are funded by PMI plans
could be adversely impacted if one or more PMI plans withdraws recognition status from our facilities, for example,
as a result of a change in a PMI plan s recognition status standards. In addition, many PMI plans have been changing
the terms of their policies and shortening the length of time they will cover a stay at one of our U.K. facilities.

There can be no assurance that the entities or individuals who fund our services will not reduce or cease spending on
the types of services that we provide or that alternative service or funding models for mental healthcare, learning
disabilities care, specialist education or elderly care will not emerge. Any such funding or structural change in the
markets where we operate could have a material adverse effect on our ADC, which would have a corresponding
negative impact on our business, results of operations and financial condition.

We are reliant upon maintaining strong relationships with commissioners employed by publicly funded entities,

psychiatric and other medical consultants, and any reorganization of such publicly funded entities may result in
the loss of those relationships.
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The relationships that we have with commissioners is a key driver of referrals for our facilities in the United

Kingdom. Referrals to our existing Partnerships in Care business by the NHS accounted for a significant percentage of
its revenue for the year ended December 31, 2015 and the addition of Priory increases our reliance on such referrals.
Should there be a major reorganization of publicly funded entities, such as the NHS reorganization announced in 2010
and implemented between 2012 and 2013, we may need to rebuild such relationships which could result in a decrease
in the number of referrals made to our facilities, which could have a corresponding material adverse effect on our
business, results of operations, financial condition or prospects. Any actual or perceived deterioration in service
quality, any serious incidents at our facilities or any other event that could cause commissioners to prefer other service
providers over us could also adversely impact referrals from commissioners. Further, our business also depends, in
part, on psychiatric and other medical consultants referring their patients to us for treatment either as in-patients or day
patients. From time to time, consultants may decide to relocate or reposition their practices, retire or refer patients
elsewhere with the result that there is a decrease in the number of referrals made to our facilities. A deterioration in
relationships with commissioners or consultants or the decision by one or more commissioners or consultants to refer
patients to our competitors or to stop all referrals would have an adverse effect on the ADC at our facilities in the
United Kingdom, which would have a corresponding negative impact on our business, results of operations and
financial condition.

Our operating costs are subject to increases, including due to statutorily mandated increases in the wages and
salaries of our staff.

The most significant operating expense for our facilities is wage costs, which represent the staff costs incurred in
providing our services and running our facilities, and which are primarily driven by the number of employees and pay
rates. The number of
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employees employed by us is primarily linked to the number of facilities we operate and the number of individuals
cared for by us. While we can reduce the number of employees should occupancy rates decrease at our facilities, there
is a limit on the extent to which this can be done without impacting quality of our services.

Furthermore, in April 2016, a new National Minimum Wage was introduced across the United Kingdom and
increased our operating costs and, unless we can increase revenues or reduce other costs, will reduce our margins.

We also have a number of recurring costs including insurance, utilities and rental costs, and may face increases to
other recurring costs such as regulatory compliance costs. There can be no assurance that any of our recurring costs
will not grow at a faster rate than our revenue. As a result, any increase in our operating costs could have a material
adverse effect on our business, results of operations and financial condition.

We care for a large number of vulnerable individuals with complex needs and any care quality deficiencies could
adversely impact our brand, reputation and ability to market our services effectively.

Our future growth will partly depend on our ability to maintain our reputation for high quality services and, through
successful sales and marketing activities, increased demand for our services. Factors such as health and safety
incidents, problems at our facilities, regulatory enforcement actions, negative press or general customer dissatisfaction
could lead to deterioration in the level of our quality ratings or the public perception of the quality of our services
(including as a result of negative publicity about our industry generally), which in turn could lead to a loss of patient
placements, referrals and self-pay patients or service users. Any impairment of our reputation, loss of goodwill or
damage to the value of our brand name could have a material adverse effect on our business, results of operations and
financial condition.

Many of our service users have complex medical conditions or special needs, are vulnerable and often require a
substantial level of care and supervision. There is a risk that one or more service users could be harmed by one or
more of our employees, either intentionally, through negligence or by accident. Further, individuals cared for by us
have in the past engaged, and may in the future engage, in behavior that results in harm to themselves, our employees
or to one or more other individuals, including members of the public. A serious incident involving harm to one or
more service users or other individuals could result in negative publicity. Furthermore, the damage to our reputation or
to the reputation of the relevant facility from any such incident could be exacerbated by any failure on our part to
respond effectively to such incident. While we maintain an electronic incident reporting system, which management
actively reviews and against which responses are monitored, have implemented rigorous clinical, educational and
other governance procedures, carried out substantial employee training, employee inductions and employment
reference procedures, including a criminal background check, for all front line staff and deployed public relations
resources to manage both positive and negative publicity, there can be no assurance that an event giving rise to
significant negative publicity would not occur. Such negative publicity could have a material adverse effect on our
brand, reputation and ADC, which would have a corresponding negative impact on our business, results of operations
and financial condition.

We are and in the future may become involved in legal proceedings based on negligence or breach of a contractual
or statutory duty from service users or their family members or from employees or former employees.

From time to time, we are subject to complaints and claims from service users and their family members alleging
professional negligence, medical malpractice or mistreatment. We are also subject to claims for unlawful detention
from time to time when patients allege they should not have been detained under the Mental Health Act or where the
appropriate procedures were not correctly followed.
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Similarly, there may be substantial claims from employees in respect of personal injuries sustained in the performance
of their duties, particularly in respect of incidents involving patients detained under the Mental Health Act and where
future employment prospects are impaired. Current or former employees may also make claims against us in relation
to breaches of employment legislation.

We may also be involved in coroner s inquests (or the Scottish equivalent) where there is a fatality at one of our
facilities in the United Kingdom (such as pending matters relating to corporate manslaughter at one Priory facility)
resulting in an adverse coroner s verdict or civil claims by individuals or criminal prosecutions by regulatory
authorities. Any fines imposed by the courts are likely to be substantial in view of the Sentencing Council guidelines
published in November 2015, which materially increase fines for corporate manslaughter and certain health and safety
offenses. There may also be safeguarding incidents at our facilities which, depending on the circumstances, may result
in custodial sentences or other criminal sanctions for the member of staff involved.

The incurrence of any legal fees, damage awards or other fines as summarized above as well as any impact on our
brand or reputation as a result of being involved in any legal proceedings are likely to have a material adverse impact
on our business, results of operations and financial condition.
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We handle sensitive personal data in the ordinary course of business and any failure to maintain the confidentiality
of such data could result in legal liability and reputational harm.

We process and store sensitive personal data as part of our business. In the event of a security breach, sensitive
personal data could become public. We are currently not aware of any material incidences of potential data breach;
however, there can be no assurance that such breaches will not arise in future. Although we have in place policies and
procedures to prevent such breaches, breaches could occur either as a result of a breach by us or as a result of a breach
by a third party to whom we have provided sensitive personal data, and as a result, we could face liability under data
protection laws. Such liability may result in sanctions, including fines and/or may cause us to suffer damage to our
brand and reputation, which could have a material adverse effect on our business, results of operations and financial
condition.

Our insurance may be inadequate, premiums may increase and, if there is a significant deterioration in our claims
experience, insurance may not be available on acceptable terms.

We maintain liability insurance intended to cover service user, third party and employee personal injury claims. Due
to the structure of our insurance program under which we carry a large self-insured retention, there may be substantial
claims in respect of which the liability for damages and costs falls to us before being met by any insurance
underwriter. There may also be claims in excess of our insurance cover or claims which are not covered by our
insurance due to other policy limitations or exclusions or where we have failed to comply with the terms of the policy.
Furthermore, there can be no assurance that we will be able to obtain liability insurance cover in the future on
acceptable terms, or without substantial premium increases or at all, particularly if there is a deterioration in our claim
experience history. A successful claim against us not covered by or in excess of our insurance coverage could have a
material adverse effect on our business, results of operations and financial condition.

Foreign currency exchange rate fluctuations could materially impact our consolidated financial position and
results of operations.

The acquisition of Priory significantly expanded our United Kingdom operations. Accordingly, an increased portion
of our revenues are derived from operations in the United Kingdom, and we intend to translate revenue and other
results denominated in foreign currency into U.S. dollars for our consolidated financial statements. During periods of
a strengthening U.S. dollar, our reported international revenue and expenses could be reduced because foreign
currencies may translate into fewer U.S. dollars.

In all jurisdictions in which we operate, we are also subject to laws and regulations that govern foreign investment,
foreign trade and currency exchange transactions. These laws and regulations may limit our ability to repatriate cash
as dividends or otherwise to the United States and may limit our ability to convert foreign currency cash flows into
U.S. dollars.

We incurred significant transaction and acquisition-related costs in connection with the Priory, CRC and
Partnerships in Care acquisitions.

We incurred substantial costs in connection with the Priory, CRC and Partnerships in Care acquisitions, including
transaction-related expenses. In addition, we may incur additional costs to maintain employee morale and to retain key
employees, and we will incur substantial fees and costs related to formulating and executing integration plans.
Although we expect that the elimination of duplicative costs, as well as the realization of other efficiencies related to
the integration of the businesses, should allow us to more than offset incremental transaction and acquisition-related
costs over time, this net benefit may not be achieved in the near term, or at all.
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Our ability to grow our business through organic expansion either by developing new facilities or by modifying
existing facilities is dependent upon many factors.

Our ability to grow our business is dependent on capacity and occupancy at our facilities. Should our facilities reach
maximum occupancy, we may need to implement other growth strategies either by developing new facilities or by
modifying existing facilities.

Our facilities typically need to be purpose-designed in order to enable the type and quality of service that we provide.
Consequently, we must either develop sites to create facilities or purchase or lease existing facilities, which may
require substantial modification. We must be able to identify suitable sites and there is no guarantee that such sites
will be available at all, or at an economically viable cost or in areas of sufficient demand for our services. The
subsequent successful development and construction of a new facility is contingent upon, among other things,
negotiation of construction contracts, regulatory permits and planning consents and satisfactory completion of
construction. Similarly, our ability to expand existing facilities is also dependent upon various factors, including
identification of appropriate expansion projects, permitting, licensure, financing, integration into our relationships
with payors and referral sources, and margin pressure as new facilities are filled with patients.
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Delays caused by difficulties in respect of any of the above factors may lead to cost overruns and longer periods
before a return is generated on an investment, if at all. We may incur significant capital expenditure but due to a
regulatory, planning or other reason, may find that we are prevented from opening a new facility or modifying an
existing facility. Moreover, even when incurring such development capital expenditure, there is no guarantee that we
can fill beds when they become available. Upon operational commencement of a new facility, we typically expect that
it will take approximately 12-18 months to reach our targeted occupancy level. Any delays or stoppages in our
projects, the unsatisfactory completion or construction of such projects or the failure of such projects to increase our
occupancy levels could have a material adverse effect on our ADC, which would have a corresponding negative
impact on our business, results of operations and financial condition.

We may fail to deal with clinical waste in accordance with applicable regulations or otherwise be in breach of
relevant medical, health and safety or environmental laws and regulations.

As part of our normal business activities, we produce and store clinical waste which may produce effects harmful to
the environment or human health. The storage and transportation of such waste is strictly regulated. Our waste
disposal services are outsourced and should the relevant service provider fail to comply with relevant regulations, we
could face sanctions or fines which could adversely affect our brand, reputation, business or financial condition.
Health and safety risks are inherent in the services that we provide and are constantly present in our facilities,
primarily in respect of food and water quality, as well as fire safety and the risk that service users may cause harm to
themselves, other service users or employees. From time to time, we have experienced, like other providers of similar
services, undesirable health and safety incidents. Some of our activities are particularly exposed to significant medical
risks relating to the transmission of infections or the prescription and administration of drugs for residents and
patients. If any of the above medical or health and safety risks were to materialize, we may be held liable, fined and
any registration certificate could be suspended or withdrawn for failure to comply with applicable regulations, which
may have a material adverse impact on our business, results of operations and financial condition.

The value of our real estate assets will be subject to fluctuations in the United Kingdom real estate market.

As a result of the acquisition of Priory, we hold a larger portfolio of real estate assets. The value of our U.K. property
portfolio is subject to, among other things, the conditions of the real estate market in the United Kingdom. The
average values of real estate in the United Kingdom, as in other European countries, experienced sharp declines from
2007 as a result of the credit crisis, economic recession and reduced confidence in global financial markets. Although
real estate asset values have recovered and stabilized in recent years in the United Kingdom, there can be no assurance
that this improvement will continue or be sustainable. Real estate asset values could decline substantially, particularly
if the United Kingdom economy or the Eurozone economy as a whole were to suffer a further recession or debt crisis,
and could result in declines in the carrying values of our real estate assets (and the value at which we could dispose of
such assets). Any of the above may have a material adverse effect on our business, results of operations and financial
condition.

Our business could be disrupted if our information systems fail or if our databases are destroyed or damaged.

Our information technology platform supports, among other things, management control of patient administration,
billing and financial information and reporting processes. For example, patients in our U.K. facilities and some of our
U.S. facilities have an Electronic Patient Record that allows our caregivers and nurses to see all information about a
patient s care and treatment. Although we have taken measures to mitigate potential information technology security
risks and have information technology continuity plans across our business intended to minimize the impact of
information technology failures, there can be no assurance that such measures and plans will be effective. Any failure
in our information technology systems could adversely impact our business, results of operations and financial
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condition.

We are subject to volatility in the global capital and credit markets as well as significant developments in
macroeconomic and political conditions that are out of our control.

Our business can be affected by a number of factors that are beyond our control, such as general macroeconomic
conditions, conditions in the financial services markets, geopolitical conditions and other general political and
economic developments. These conditions and developments may continue to put pressure on the economy in the
United Kingdom, which could have a negative effect on our business. There may be a shortage of liquidity and credit
in the United Kingdom or worldwide and this can be exacerbated by adverse developments in global or national
political and/or macroeconomic conditions. In particular, we have historically financed the development of new
facilities and the modification of our existing facilities through a variety of sources, including our own cash reserves
and debt financing. While we intend to seek to finance new and existing developments from similar sources in the
future, there may be insufficient cash reserves to fund the budgeted capital expenditure and market conditions and
other factors may prevent us from obtaining debt financing on appropriate terms or at all. In addition, market
conditions may limit the number of financial institutions that are willing to provide financing to landlords with whom
we wish to contract to build homes for learning disability services, new schools or new mental health facilities which
can then be made available to us under a long-term operating lease. If conditions in the United Kingdom or the global
economy remain uncertain or weaken further, this could materially adversely impact our ADC, which would have a
corresponding negative impact on our business, results of operations and financial condition.
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The pro forma financial statements were presented for illustrative purposes only and may not be an indication of
our financial condition or results of operations following the acquisition of Priory.

The pro forma financial statements we have filed with the SEC in connection with the acquisition of Priory were
presented for illustrative purposes only and may not be an indication of our financial condition or results of operations
following the acquisition of Priory for several reasons. For example, the pro forma financial statements were derived
from our historical financial statements and Priory s, CRC s and Partnerships in Care s historical financial statements,
and certain adjustments and assumptions have been made regarding us after giving effect to the acquisition of CRC.
The information upon which these adjustments and assumptions have been made is preliminary, and these kinds of
adjustments and assumptions are difficult to make with accuracy. Moreover, our actual financial condition and results
of operations following the acquisition of Priory may not be consistent with, or evident from, the pro forma financial
statements.

In addition, the assumptions used in preparing the pro forma financial data may not prove to be accurate, and other

factors may affect our financial condition or results of operations following the acquisition of Priory. Any potential
decline in our financial condition or results of operations may cause significant variations in the trading price of our
securities.

We made certain assumptions relating to the acquisition of Priory, CRC and Partnerships in Care in our forecasts
that may prove to be materially inaccurate, and we may be unable to achieve the related cost savings or synergies.

We made certain assumptions relating to the forecast level of cost savings, synergies and associated costs of the
Priory, CRC and Partnerships in Care acquisitions. Our assumptions relating to the forecast level of cost savings,
synergies and associated costs of the Priory, CRC and Partnerships in Care acquisitions may be inaccurate based on
the information available to us, including as the result of the failure to realize the expected benefits of the Priory, CRC
and Partnerships in Care acquisitions, higher than expected transaction and integration costs and unknown liabilities
as well as general economic and business conditions that may adversely affect us. The anticipated cost savings related
to the Priory, CRC and Partnerships in Care acquisitions are based upon assumptions about our ability to implement
integration measures in a timely fashion and within certain cost parameters. Our ability to achieve the planned cost
synergies is dependent upon a significant number of factors, some of which may be beyond our control. For example,
we may be unable to eliminate duplicative costs and redundancies in a timely fashion or at all. Other factors that could
cause us not to realize the expected cost savings and synergies, include but are not limited to, the following: higher
than expected severance costs related to workforce reductions; higher than expected retention costs for employees that
will be retained; inability to reduce or eliminate fees relating to professional, outside services and other redundant
contracted services in a timely manner or at all; delays in the anticipated timing of activities related to our cost-saving
plan including in the reduction of other general and administrative expenses; and other unexpected costs associated
with operating our business. In addition, Priory operated at a net loss for the years ended December 31, 2014 and
2015, CRC operated at a net loss for the years ended December 31, 2013 and 2014, and Partnerships in Care operated
at a net loss for the year ended December 31, 2013 and the six months ended June 30, 2014, any of which may impact
our ability to achieve synergies and profitability from such acquisitions in the near term. Actual cost savings, the costs
required to realize the cost savings and the assumptions underlying the cost savings could differ materially from our
current expectations, and we cannot assure you that we will achieve the full amount of cost savings on the schedule
anticipated or at all.

Failure to comply with the international and U.S. laws and regulations applicable to our international operations
could subject us to penalties and other adverse consequences.
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We face several risks inherent in conducting business internationally, including compliance with international and
U.S. laws and regulations that apply to our international operations. These laws and regulations include U.S. laws
such as the Foreign Corrupt Practices Act and other U.S. federal laws and regulations established by the Office of
Foreign Asset Control, local laws such as the United Kingdom Bribery Act 2010 or other local laws which prohibit
corrupt payments to governmental officials or certain payments or remunerations to customers. Given the high level of
complexity of these laws, however, there is a risk that some provisions may be inadvertently breached by us, for
example through fraudulent or negligent behavior of individual employees, our failure to comply with certain formal
documentation requirements, or otherwise. Violations of these laws and regulations could result in fines, criminal
sanctions against us, our officers or our employees, implementation of compliance programs, and prohibitions on the
conduct of our business. Any such violations could include prohibitions on our ability to conduct business in the
United Kingdom and could materially damage our reputation, our brand, our international expansion efforts, our
ability to attract and retain employees, our business and our operating results. Our success depends, in part, on our
ability to anticipate these risks and manage these challenges.
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We are subject to taxation in certain foreign jurisdictions. Any adverse development in the tax laws of such
Jurisdictions or any disagreement with our tax positions could have a material adverse effect on our business,
financial condition or results of operations. In addition, our effective tax rate could change materially as a result of
certain changes in our mix of United States and foreign earnings and other factors, including changes in tax laws.

We are subject to taxation in, and to the tax laws and regulations of, certain foreign jurisdictions as a result of our
operations and our corporate and financing structure. Adverse developments in these tax laws or regulations, or any
change in position regarding the application, administration or interpretation thereof, in any applicable jurisdiction,
could have a material adverse effect on our business, financial condition or results of operations. In addition, the tax
authorities in any applicable jurisdiction may disagree with the tax treatment or characterization of any of our
transactions, which, if successfully challenged by such tax authorities, could have a material adverse effect on our
business, financial condition or results of operations. Certain changes in the mix of our earnings between jurisdictions
and assumptions used in the calculation of income taxes, among other factors, could have a material adverse effect on
our overall effective tax rate. In addition, legislative proposals to change the United States taxation of foreign earnings
could also increase our effective tax rate.

A worsening of the economic and employment conditions in the geographies in which we operate could materially
affect our business and future results of operations.

During periods of high unemployment, governmental entities often experience budget deficits as a result of increased
costs and lower than expected tax collections. These budget deficits at the federal, state and local levels have
decreased, and may continue to decrease, spending for health and human service programs, including Medicare and
Medicaid in the United States, which are significant payor sources for our facilities. In periods of high unemployment,
we also face the risk of potential declines in the population covered under private insurance, patient decisions to
postpone or decide against receiving behavioral healthcare services, potential increases in the uninsured and
underinsured populations we serve and further difficulties in collecting patient co-payment and deductible receivables.

Substantially all of the revenue from our eating disorder programs, extended care facilities and certain residential
treatment facilities is derived from private-pay funding. In addition, a substantial portion of our revenue from our
comprehensive treatment centers and youth programs is from self-payors. Accordingly, a sustained downturn in the
U.S. economy could restrain the ability of our patients and the families of our students to pay for services.

Furthermore, the availability of liquidity and capital resources to fund the continuation and expansion of many
business operations worldwide has been limited in recent years. Our ability to access the capital markets on acceptable
terms may be severely restricted at a time when we would like, or need, access to those markets, which could have a
negative impact on our growth plans, our flexibility to react to changing economic and business conditions and our
ability to refinance existing debt (including debt under our Amended and Restated Senior Credit Facility and the
Senior Notes). A sustained economic downturn or other economic conditions could also adversely affect the
counterparties to our agreements, including the lenders under the Amended and Restated Senior Credit Facility,
causing them to fail to meet their obligations to us.

If we fail to comply with extensive laws and government regulations, we could suffer penalties or be required to
make significant changes to our operations.

Companies operating in the behavioral healthcare industry in the United States are required to comply with extensive
and complex laws and regulations at the federal, state and local government levels relating to, among other things:

billing practices and prices for services; relationships with physicians and other referral sources; necessity and quality
of medical care; condition and adequacy of facilities; qualifications of medical and support personnel; confidentiality,
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privacy and security issues associated with health-related information and patient protected health information ( PHI );
compliance with The Emergency Medical Treatment & Labor Act ( EMTALA ); handling of controlled substances;
certification, licensure and accreditation of our facilities; operating policies and procedures; activities regarding
competitors; state and local land use and zoning requirements and addition or expansion of facilities and services.

Among these laws are the anti-kickback provision of the Social Security Act (the Anti-Kickback Statute ), the federal
physician self-referral (the Stark Law ), the federal False Claims Act (the False Claims Act ), and similar state laws.
These laws, and particularly the Anti-Kickback Statute and the Stark Law, impact the relationships that we may have
with physicians and other potential referral sources. We have a variety of financial relationships with physicians and
other professionals who refer patients to our facilities, including employment contracts, leases and professional

service agreements. The Office of the Inspector General of the Department of Health and Human Services has issued
certain exceptions and safe harbor regulations that outline practices that are deemed acceptable under the Stark Law
and Anti-Kickback Statute. While we endeavor to comply with applicable exceptions and safe harbors, certain of our
current arrangements with physicians and other potential referral sources may not qualify for safe harbor protection.
Failure to meet a safe harbor does not mean that the arrangement automatically violates the Anti-Kickback Statute, but
may subject the arrangement to greater scrutiny. We cannot offer assurances that practices that are outside of a safe
harbor will not be found to violate the Anti-Kickback Statute. Allegations of violations of the Stark Law and
Anti-Kickback Statute may be brought under the federal Civil Monetary Penalty Law, which requires a lower burden
of proof than criminal violations.
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These laws and regulations are extremely complex, and, in many cases, we do not have the benefit of regulatory or
judicial interpretation. In the future, it is possible that different interpretations of these laws and regulations could
subject our current or past practices to allegations of impropriety or illegality or could require us to make changes in
our arrangements for facilities, equipment, personnel, services, capital expenditure programs and operating expenses.
A determination that we have violated one or more of these laws could subject us to liabilities, including civil
penalties, exclusion of one or more facilities from participation in the government healthcare programs and, for
violations of certain laws and regulations, criminal penalties. Even the public announcement that we are being
investigated for possible violations of these laws could cause our reputation to suffer and have a material adverse
effect on our business, financial condition or results of operations. In addition, we cannot predict whether other similar
legislation or regulations at the federal or state level will be adopted, what form such legislation or regulations may
take or what their impact on us may be.

The construction and operation of healthcare facilities in the United States are subject to extensive federal, state and
local regulation relating to, among other things, the adequacy of medical care, equipment, personnel, operating
policies and procedures, fire prevention, rate-setting, compliance with building codes and environmental protection.
Additionally, such facilities are subject to periodic inspection by government authorities to assure their continued
compliance with these various standards. If we fail to adhere to these standards, we could be subject to monetary and
operational penalties.

All of our facilities that handle and dispense controlled substances must comply with strict federal and state
regulations regarding the storage, distribution and disposal of such controlled substances. The potential for theft or
diversion of such controlled substances for illegal uses has led the federal government as well as a number of states
and localities to adopt stringent regulations not applicable to many other types of healthcare providers. Compliance
with these regulations is expensive and these costs may increase in the future.

Property owners and local authorities have attempted, and may in the future attempt, to use or enact zoning ordinances
to eliminate our ability to operate a given treatment facility or program. Local governmental authorities in some cases
also have attempted to use litigation and the threat of prosecution to force the closure of certain comprehensive
treatment facilities. If any of these attempts were to succeed or if their frequency were to increase, our revenue would
be adversely affected and our operating results might be harmed. In addition, such actions may require us to litigate
which would increase our costs.

Many of our U.S. facilities are also accredited by third-party accreditation agencies such as The Joint Commission or
the Commission on Accreditation of Rehabilitation Facilities. If any of our existing healthcare facilities lose their
accreditation or any of our new facilities fail to receive accreditation, such facilities could become ineligible to receive
reimbursement under Medicare or Medicaid.

Federal, state and local regulations determine the capacity at which many of our U.S. facilities may be operated. State
licensing standards require many of our U.S. facilities to have minimum staffing levels; minimum amounts of
residential space per student or patient and adhere to other minimum standards. Local regulations require us to follow
land use guidelines at many of our U.S. facilities, including those pertaining to fire safety, sewer capacity and other
physical plant matters.

Similarly, providers of behavioral healthcare services in the United Kingdom are also subject to a highly regulated
business environment. Failure to comply with regulations, lapses in the standards of care, the receipt of poor ratings or
lower ratings, the receipt of a negative report that leads to a determination of regulatory noncompliance, or the failure
to cure any defect noted in an inspection report could lead to substantial penalties, including the loss of registration or
closure of one or more facilities as well as damage to reputation.

Table of Contents 80



Edgar Filing: Acadia Healthcare Company, Inc. - Form S-4

Our operations in the United Kingdom are subject to a high level of regulation and supervision, ranging from the
initial establishment of new facilities, which are subject to registration and licensing requirements, to the recruitment
and appointment of staff, occupational health and safety, duty of care to service users, clinical and educational
standards, conduct of our professional and support staff, the environment, public health and other areas. The
regulatory requirements differ across our divisions, though almost all of our activity in England in relation to mental
healthcare, elderly care and learning disability care are regulated by the CQC and in Scotland, Wales and Northern
Ireland, its local equivalent. In addition, our children s homes, residential schools and colleges in England are
regulated by OFSTED, and in Scotland and Wales by their local equivalent, and all of our schools must be licensed by
the Department for Education. See Item 1. Business Regulation U.K. Overview for further details on the key
regulations to which we are subject.

Inspections by CQC, OFSTED, and other regulators can be carried out on both an announced and unannounced basis
depending on the specific regulatory provisions relating to the different healthcare, social care and specialist education
services we provide.

A failure to comply with regulations, the receipt of a poor rating or a lower rating, or the receipt of a negative report

that leads to a determination of regulatory non-compliance or our failure to cure any defect noted in an inspection

report could result in reputational damage, fines, the revocation or suspension of the registration of any facility or

service or a decrease in, or cessation of, the services provided by us at any given facility. Additionally, where

placements are funded by Local Authorities, most Local Authorities monitor performance and where there are
shortcomings may impose punitive measures. These can, for example, include the suspension of new placements

(known in the industry as embargoes ) and, in extreme cases, removal of all residents placed by that authority, which in
turn may affect the level of referrals from other publicly funded entities and our occupancy levels.
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Furthermore, new regulations or regulatory bodies may be introduced in the future or existing regulations and
regulatory bodies may be amended or replaced and we may not adapt to such changes quickly enough, or in a
cost-efficient manner. For example, the United Kingdom government appointed Monitor as the new market regulator
for healthcare providers in 2012 by way of a licensing regime. Any failure by us to comply with the licensing regime
could result in Monitor revoking our license, which would mean we would be unable to operate. In addition, such
regulatory changes may preclude management from executing its business plan as intended, including the timing for
new developments and openings.

We cannot guarantee that current laws, regulations and regulatory assessment methodologies will not be modified or
replaced in the future. There can be no assurance that our business, results of operations and financial condition will
not be adversely affected by any future regulatory developments or that the cost of compliance with new regulations
will not be material.

If we fail to cultivate new or maintain established relationships with referral sources, our business, financial
condition or results of operations could be adversely affected.

Our ability to grow or even to maintain our existing level of business depends significantly on our ability to establish
and maintain close working relationships with physicians, managed care companies, insurance companies, educational
consultants and other referral sources. We may not be able to maintain our existing referral source relationships or
develop and maintain new relationships in existing or new markets. If we lose existing relationships with our referral
sources, the number of people to whom we provide services may decline, which may adversely affect our revenue. If
we fail to develop new referral relationships, our growth may be restrained.

Our business in the United Kingdom relies upon maintaining strong relationships with commissioners employed by
publicly funded entities and any reorganization of such publicly funded entities may result in the loss of those
relationships.

The relationships that the sales and marketing function of our facilities in the United Kingdom holds with
commissioners is a key driver of referrals to such facilities. Should there be a major reorganization of publicly funded
entities, such as the NHS reorganization announced in 2010 and implemented between 2012 and 2013, we may need
to rebuild such relationships which could result in a decrease in the number of referrals made to our facilities in the
United Kingdom, and which could have a corresponding material adverse effect on our business, results of operations,
financial condition or prospects.

We may be required to spend substantial amounts to comply with statutes and regulations relating to privacy and
security of PHI.

There are currently numerous legislative and regulatory initiatives in both the U.S. and the United Kingdom
addressing patient privacy and information security concerns. In particular, federal regulations issued under HIPAA
require our U.S. facilities to comply with standards to protect the privacy, security and integrity of PHI. These
regulations have imposed extensive administrative requirements, technical and physical information security
requirements, restrictions on the use and disclosure of PHI and related financial information and have provided
patients with additional rights with respect to their health information. Compliance with these regulations requires
substantial expenditures, which could negatively impact our business, financial condition or results of operations. In
addition, our management has spent, and may spend in the future, substantial time and effort on compliance measures.

In addition to HIPAA, we are subject to similar, and in some cases more restrictive, state and federal privacy
regulations. For example, the federal government and some states impose laws governing the use and disclosure of
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health information pertaining to mental health and/or substance abuse treatment that are more stringent than the rules
that apply to healthcare information generally. As public attention is drawn to the issues of the privacy and security of
medical information, states may revise or expand their laws concerning the use and disclosure of health information,
or may adopt new laws addressing these subjects.

Violations of the privacy and security regulations could subject our operations to substantial civil monetary penalties
and substantial other costs and penalties associated with a breach of data security, including criminal penalties. We
may also be subject to substantial reputational harm if we experience a substantial security breach involving PHI.

We may be subject to liabilities from claims brought against us or our facilities.

We are subject to medical malpractice lawsuits and other legal actions in the ordinary course of business. Some of
these actions may involve large claims, as well as significant defense costs. We cannot predict the outcome of these
lawsuits or the effect that findings in such lawsuits may have on us. All professional and general liability insurance we
purchase is subject to policy limitations and in some cases, an insurance company may defend us subject to a
reservation of rights. Insurance companies in at least two matters involving Acadia are defending us subject to a
reservation of rights. Management believes that, based on our past experience and actuarial estimates, our insurance
coverage is adequate considering the claims arising from the operations of our facilities. While we continuously
monitor our coverage, our ultimate liability for professional and general liability claims could
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change materially from our current estimates. If such policy limitations should be partially or fully exhausted in the
future, or payments of claims exceed our estimates or are not covered by our insurance, it could have a material
adverse effect on our business, financial condition or results of operations. Further, insurance premiums have
increased year over year and insurance coverage may not be available at a reasonable cost, especially given the
significant increase in insurance premiums generally experienced in the healthcare industry.

We have been and could become the subject of governmental investigations, regulatory actions and whistleblower
lawsuits.

Healthcare companies in both the United States and the United Kingdom are subject to numerous investigations by
various governmental agencies. Certain of our facilities have received, and other facilities may receive, government
inquiries from, and may be subject to investigation by, governmental agencies. Depending on whether the underlying
conduct in these or future inquiries or investigations could be considered systemic, their resolution could have a
material adverse effect on our business, financial condition and results of operations.

Further, under the False Claims Act, private parties are permitted to bring qui tam or whistleblower lawsuits against
companies that submit false claims for payments to, or improperly retain overpayments from, the government.
Because qui tam lawsuits are filed under seal, we could be named in one or more such lawsuits of which we are not
aware. We may also be subject to substantial reputational harm as a result of the public announcement of any
investigation into such claims.

We are subject to uncertainties regarding recent health reform and budget legislation.

The expansion of health insurance coverage in the United States under the Patient Protection and Affordable Care Act
and the Reconciliation Act (collectively, the Health Reform Legislation ), may increase the number of patients using
our facilities who have either private or public program coverage. In addition, a disproportionately large percentage of
new Medicaid coverage is likely to be in states that currently have relatively low income eligibility requirements and
may include states where we have facilities. Furthermore, as a result of the Health Reform Legislation, there may be a
reduction in uninsured patients, which should reduce our expense from uncollectible accounts receivable.

Notwithstanding the foregoing, the Health Reform Legislation makes a number of other changes to Medicare and
Medicaid which management believes may have an adverse impact on us. The various provisions in the Health
Reform Legislation that directly or indirectly affect reimbursement are scheduled to take effect over a number of
years. Health Reform Legislation provisions are likely to be affected by the incomplete nature of implementing
regulations or expected forthcoming interpretive guidance, gradual implementation or future legislation. Further,
Health Reform Legislation provisions, such as those creating the Medicare Shared Savings Program and the
Independent Payment Advisory Board, create certain flexibilities in how healthcare may be reimbursed by federal
programs in the future. Thus, we cannot predict the impact of the Health Reform Legislation on our future
reimbursement at this time.

The Health Reform Legislation also contains provisions aimed at reducing fraud and abuse in healthcare. The Health
Reform Legislation amends several existing laws, including the federal Anti-Kickback Statute and the False Claims
Act, making it easier for government agencies and private plaintiffs to prevail in lawsuits brought against healthcare
providers. Congress revised the intent requirement of the Anti-Kickback Statute to provide that a person is not
required to have actual knowledge or specific intent to commit a violation of the Anti-Kickback Statute in order to be
found guilty of violating such law. The Health Reform Legislation also provides that any claims for items or services
that violate the Anti-Kickback Statute are also considered false claims for purposes of the False Claims Act. The
Health Reform Legislation provides that a healthcare provider that knowingly retains an overpayment in excess of 60
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days is subject to the False Claims Act.

The impact of the Health Reform Legislation on each of our facilities may vary. We cannot predict the impact the
Health Reform Legislation may have on our business, results of operations, cash flow, capital resources and liquidity,
or whether we will be able to adapt successfully to the changes required by the Health Reform Legislation.

We are similarly unable to guarantee that current United Kingdom laws, regulations and regulatory assessment
methodologies will not be modified or replaced in the future. Additionally, there is a risk that budget constraints,

public spending cuts (such as the cuts announced by the United Kingdom government in the 2010 Comprehensive
Spending Review and implemented in the 2011 and 2012 government budgets) or other financial pressures could

cause the NHS to reduce funding for the types of services that we provide. Such policy changes in the United

Kingdom could lead to fewer services being purchased by publicly funded entities or material changes being made to
their procurement practices, any of which could materially reduce our revenue. These and other future developments
and amendments may negatively impact our operations, which could have a material adverse effect on our business,
financial condition or results of operations. See ~ Expanding our operations internationally poses additional risks to our
business in this prospectus.
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Finally, the allocation of funding responsibility for adult social care will be subject to change over the next few years
under the provisions of the Care Act 2014 with individuals identified as being required to pay for their own care under
the relevant means test being required to take funding responsibility up to a specified lifetime monetary cap, with
Local Authorities then becoming responsible for the continued funding of personal care, but not daily living expenses.
This will potentially place greater funding responsibility with public sector bodies over the longer term, which will
potentially exacerbate the current funding challenges faced by such bodies.
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We operate in a highly competitive industry, and competition may lead to declines in patient volumes.

The healthcare industry is highly competitive, and competition among healthcare providers (including hospitals) for
patients, physicians and other healthcare professionals has intensified in recent years. There are other healthcare
facilities that provide behavioral and other mental health services comparable to those offered by our facilities in each
of the geographical areas in which we operate. Some of our competitors are owned by tax-supported governmental
agencies or by non-profit corporations and may have certain financial advantages not available to us, including
endowments, charitable contributions, tax-exempt financing and exemptions from sales, property and income taxes.
Some of our for-profit competitors are local, independent operators or physician groups with strong established
reputations within the surrounding communities, which may adversely affect our ability to attract a sufficiently large
number of patients in markets where we compete with such providers. We also face competition from other for-profit
entities, who may possess greater financial, marketing or research and development resources than us or may invest
more funds in renovating their facilities or developing technology.

If our competitors are better able to attract patients, recruit and retain physicians and other healthcare professionals,
expand services or obtain favorable managed care contracts at their facilities, we may experience a decline in patient
volume and our results of operations may be adversely affected.

The NHS is the principal provider of secure mental healthcare services in the United Kingdom, with approximately
70% of the total beds in secure mental healthcare services in the United Kingdom. As the preferred provider, there is
often a bias toward referrals to NHS, and therefore NHS facilities have maintained high occupancy rates. As a result
of budget constraints, independent operators have emerged to satisfy the demand for mental health services not
supplied by the NHS. In addition to the NHS, we face competition in the United Kingdom from independent sector
providers and other publicly funded entities for individuals requiring care and for appropriate sites on which to
develop or expand facilities in the United Kingdom. Should we fail to compete effectively with our peers and
competitors in the industry, or if the competitive environment intensifies, individuals may be referred elsewhere for
services that we provide, negatively impacting our ability to secure referrals and limiting the expansion of our
business.

The trend by insurance companies and managed care organizations to enter into sole-source contracts may limit
our ability to obtain patients.

Insurance companies and managed care organizations in the United States are entering into sole-source contracts with
healthcare providers, which could limit our ability to obtain patients since we do not offer the range of services
required for these contracts. Moreover, private insurers, managed care organizations and, to a lesser extent, Medicaid
and Medicare, are beginning to carve-out specific services, including mental health and substance abuse services, and
establish small, specialized networks of providers for such services at fixed reimbursement rates. Continued growth in
the use of carve-out arrangements could materially adversely affect our business to the extent we are not selected to
participate in such networks or if the reimbursement rate in such networks is not adequate to cover the cost of
providing the service.

Our performance depends on our ability to recruit and retain quality psychiatrists and other physicians.

The success and competitive advantage of our facilities depends, in part, on the number and quality of the
psychiatrists and other physicians on the medical staffs of our facilities and our maintenance of good relations with
those medical professionals. Although we employ psychiatrists and other physicians at many of our facilities,
psychiatrists and other physicians generally are not employees of our facilities, and, in a number of our markets, they
have admitting privileges at competing hospitals providing acute or inpatient behavioral healthcare services. Such
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physicians (including psychiatrists) may terminate their affiliation with us at any time or admit their patients to
competing healthcare facilities or hospitals. If we are unable to attract and retain sufficient numbers of quality
psychiatrists and other physicians by providing adequate support personnel and facilities that meet the needs of those
psychiatrists and other physicians, they may stop referring patients to our facilities and our results of operations may
decline.

It may become difficult for us to attract and retain an adequate number of psychiatrists and other physicians to practice
in certain of the communities in which our facilities are located. Our failure to recruit psychiatrists and other
physicians to these communities or the loss of such medical professionals in these communities could make it more
difficult to attract patients to our facilities and thereby may have a material adverse effect on our business, financial
condition or results of operations. Additionally, our ability to recruit psychiatrists and other physicians is closely
regulated. The form, amount and duration of assistance we can provide to recruited psychiatrists and other physicians
is limited by the Stark Law, the Anti-Kickback Statute, state anti-kickback statutes, and related regulations.

Our facilities face competition for staffing that may increase our labor costs and reduce our profitability.

Our operations depend on the efforts, abilities, and experience of our management and medical support personnel,
including our addiction counselors, therapists, nurses, pharmacists, licensed counselors, clinical technicians, and
mental health technicians, as well as our psychiatrists and other professionals. We compete with other healthcare

providers in recruiting and retaining qualified management, program directors, physicians (including psychiatrists)
and support personnel responsible for the daily operations of our business, financial condition or results of operations.
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With respect to our facilities in the United Kingdom, we compete with various providers, including the NHS and other
employers, in attracting and retaining qualified management, medical, nursing, care and teaching personnel.
Competition for such employees is growing and could lead to increases in our personnel and recruiting costs, which
would in turn adversely impact our operating costs and margins. Competitors, in particular the NHS, may offer more
attractive wages, pension plans or other benefits than us and we may not be able to provide similar offerings to our
prospective employees as a result of cost or other reasons.

A shortage of nurses, qualified addiction counselors, and other medical support personnel has been a significant
operating issue facing us and other healthcare providers. This shortage may require us to enhance wages and benefits
to recruit and retain nurses, qualified addiction counselors, and other medical support personnel or require us to hire
more expensive temporary or contract personnel. Further, because we generally recruit our personnel from the local
area where the relevant facility is located, the availability in certain areas of suitably qualified personnel can be
limited, particularly care home management, qualified teaching personnel and nurses. In addition, certain of our
facilities are required to maintain specified staffing levels. To the extent we cannot meet those levels, we may be
required to limit the services provided by these facilities, which would have a corresponding adverse effect on our net
operating revenues. Certain of our treatment facilities are located in remote geographical areas, far from population
centers, which increases this risk.

We cannot predict the degree to which we will be affected by the future availability or cost of attracting and retaining
talented medical support staff. If our general labor and related expenses increase, we may not be able to raise our rates
correspondingly. Our failure either to recruit and retain qualified management, psychiatrists, therapists, counselors,
nurses and other medical support personnel or control our labor costs could have a material adverse effect on our
results of operations.

Some of our employees are represented by labor unions and any work stoppage could adversely affect our business.

Increased labor union activity could adversely affect our labor costs. As of March 31, 2016, labor unions represented
approximately 472 of our employees at six of our U.S. facilities through eight collective bargaining agreements. The
Royal College of Nursing represents nursing employees at all of our facilities in the United Kingdom. We cannot
assure you that we will be able to successfully negotiate a satisfactory collective bargaining agreement or that
employee relations will remain stable. Furthermore, there is a possibility that work stoppages could occur as a result
of union activity, which could increase our labor costs and adversely affect our business, financial condition or results
of operations. To the extent that a greater portion of our employee base unionizes and the terms of any collective
bargaining agreements are significantly different from our current compensation arrangements, it is possible that our
labor costs could increase materially and our business, financial condition or results of operations could be adversely
affected.

We depend on key management personnel, and the departure of one or more of our key executives or a significant
portion of our local facility management personnel could harm our business.

The expertise and efforts of our senior executives and the chief executive officer, chief financial officer, medical
directors, physicians and other key members of our facility management personnel are important to the success of our
business. The loss of the services of one or more of our senior executives, including the senior management team of
Partnerships in Care or Priory, or of a significant portion of our facility management personnel could significantly
undermine our management expertise and our ability to provide efficient, quality healthcare services at our facilities,
which could harm our business.

We could face risks associated with, or arising out of, environmental, health and safety laws and regulations.
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We are subject to various federal, foreign, state and local laws and regulations that:

regulate certain activities and operations that may have environmental or health and safety effects, such as
the generation, handling and disposal of medical wastes;

impose liability for costs of cleaning up, and damages to natural resources from, past spills, waste disposals
on and off-site, or other releases of hazardous materials or regulated substances; and

regulate workplace safety.
Compliance with these laws and regulations could increase our costs of operation. Violation of these laws may subject
us to significant fines, penalties or disposal costs, which could negatively impact our results of operations, financial
condition or cash flows. We could be responsible for the investigation and remediation of environmental conditions at
currently or formerly owned, operated or leased sites, as well as for associated liabilities, including liabilities for
natural resource damages, third party property damage or personal injury resulting from lawsuits that could be brought
by the government or private litigants, relating to our operations, the operations of facilities or the land on which our
facilities are located. We may be subject to these liabilities regardless of whether we operate, lease or own the facility,
and regardless of whether such environmental conditions were created by us or by a prior owner or tenant, or by a
third party or a neighboring facility whose operations may have affected such facility or land. That is because liability
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for contamination under certain environmental laws can be imposed on current or past owners, lessors or operators of
a site without regard to fault. We cannot assure you that environmental conditions relating to our prior, existing or
future sites or those of predecessor companies whose liabilities we may have assumed or acquired will not have a
material adverse effect on our business, financial condition or results of operations.

State efforts to regulate the construction or expansion of healthcare facilities in the United States could impair our
ability to operate and expand our operations.

A majority of the states in which we operate facilities in the United States have enacted certificate of need ( CON ) laws
that regulate the construction or expansion of healthcare facilities, certain capital expenditures or changes in services

or bed capacity. In giving approval for these actions, these states consider the need for additional or expanded

healthcare facilities or services. Our failure to obtain necessary state approval could (i) result in our inability to

acquire a targeted facility, complete a desired expansion or make a desired replacement, (ii) make a facility ineligible

to receive reimbursement under the Medicare or Medicaid programs or (iii) result in the revocation of a facility s

license or impose civil or criminal penalties on us, any of which could harm our business.

In addition, significant CON reforms have been proposed in a number of states that would increase the capital
spending thresholds and provide exemptions of various services from review requirements. In the past, we have not
experienced any material adverse effects from such requirements, but we cannot predict the impact of these changes
upon our operations.

We may be unable to extend leases at expiration, which could harm our business, financial condition or results of
operations.

We lease the real property on which a number of our facilities are located. Our lease agreements generally give us the
right to renew or extend the term of the leases and, in certain cases, purchase the real property. These renewal and
purchase rights generally are based upon either prescribed formulas or fair market value. Management expects to
renew, extend or exercise purchase options with respect to our leases in the normal course of business; however, there
can be no assurance that these rights will be exercised in the future or that we will be able to satisfy the conditions
precedent to exercising any such renewal, extension or purchase options. Furthermore, the terms of any such options
that are based on fair market value are inherently uncertain and could be unacceptable or unfavorable to us depending
on the circumstances at the time of exercise. If we are not able to renew or extend our existing leases, or purchase the
real property subject to such leases, at or prior to the end of the existing lease terms, or if the terms of such options are
unfavorable or unacceptable to us, our business, financial condition or results of operations could be adversely
affected.

Controls designed to reduce inpatient services may reduce our revenues.

Controls imposed by Medicare, Medicaid and commercial third-party payors designed to reduce admissions and
lengths of stay, commonly referred to as utilization review, have affected and are expected to continue to affect our
facilities. Inpatient utilization, average lengths of stay and occupancy rates continue to be negatively affected by
payor-required preadmission authorization and utilization review and by payor pressure to maximize outpatient and
alternative healthcare delivery services for less acutely ill patients. Efforts to impose more stringent cost controls are
expected to continue. For example, the Health Reform Legislation potentially expands the use of prepayment review
by Medicare contractors by eliminating statutory restrictions on its use. Utilization review is also a requirement of
most non-governmental managed-care organizations and other third-party payors. Although we are unable to predict
the effect these controls and changes will have on our operations, significant limits on the scope of services
reimbursed and on reimbursement rates and fees could have a material adverse effect on our financial condition and
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results of operations.

Additionally, the outsourcing of behavioral healthcare to the private sector is a relatively recent development in the
United Kingdom. There has been some opposition to outsourcing. While we anticipate that the NHS will continue to
rely increasingly upon outsourcing, we cannot assure you that the outsourcing trend will continue. The absence of
future growth in the outsourcing of behavioral healthcare services could have a material adverse impact on our
business, financial condition and results of operations.

Although we have facilities in 39 states, the United Kingdom and Puerto Rico, we have substantial operations in
each of the United Kingdom, Pennsylvania and Arkansas, which makes us especially sensitive to regulatory,
economic, environmental and competitive conditions and changes in those locations.

On a pro forma basis for the year ended December 31, 2015, giving effect to the acquisitions of Priory, CRC and other
completed acquisitions, our revenues in the United Kingdom represented approximately 45% of our total revenue.
Arkansas and Pennsylvania represented approximately 6% and 4% of our revenue on a pro forma basis for the year
ended December 31, 2015, respectively. This concentration makes us particularly sensitive to legislative, regulatory,
economic, environmental and competition changes in those locations. Any material change in the current payment
programs or regulatory, economic, environmental or competitive conditions in these locations could have a
disproportionate effect on our overall business results. If our facilities in these states are adversely affected by changes
in regulatory and economic conditions, our business, financial condition or results of operations could be adversely
affected.

In addition, some of our facilities are located in hurricane-prone areas. In the past, hurricanes have had a disruptive
effect on the operations of facilities and the patient populations in hurricane-prone areas. Our business activities could

be significantly disrupted by a particularly active hurricane season or even a single storm, and our property insurance
may not be adequate to cover losses from such storms or other natural disasters.
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We are required to treat patients with emergency medical conditions regardless of ability to pay.

In accordance with our internal policies and procedures, as well as EMTALA, we provide a medical screening
examination to any individual who comes to one of our hospitals seeking medical treatment (whether or not such
individual is eligible for insurance benefits and regardless of ability to pay) to determine if such individual has an
emergency medical condition. If it is determined that such person has an emergency medical condition, we provide
such further medical examination and treatment as is required to stabilize the patient s medical condition, within the
facility s capability, or arrange for the transfer of the individual to another medical facility in accordance with
applicable law and the treating hospital s written procedures. Our hospitals may face substantial civil penalties if we
fail to provide appropriate screening and stabilizing treatment or fail to facilitate other appropriate transfers as
required by EMTALA. Our obligations under EMTALA may increase substantially; CMS has recently sought
stakeholder comments concerning the potential applicability of EMTALA to hospital inpatients and the
responsibilities of hospitals with specialized capabilities, such as ours, to accept the transfer of such patients. If the
number of indigent and charity care patients with emergency medical conditions we treat increases significantly, or if
regulations expanding our obligations to inpatients under EMTALA are adopted, our results of operations may be
harmed.

An increase in uninsured or underinsured patients or the deterioration in the collectability of the accounts of such
patients could harm our results of operations.

Collection of receivables from third-party payors and patients is critical to our operating performance. Our primary
collection risks relate to uninsured patients and the portion of the bill that is the patient s responsibility, which
primarily includes co-payments and deductibles. We estimate our provisions for doubtful accounts based on general
factors such as payor source, the agings of the receivables and historical collection experience. At March 31, 2016, our
allowance for doubtful accounts represented approximately 11% of our accounts receivable balance as of such date.
We routinely review accounts receivable balances in conjunction with these factors and other economic conditions
that might ultimately affect the collectability of the patient accounts and make adjustments to our allowances as
warranted. Significant changes in business office operations, payor mix, economic conditions or trends in federal and
state governmental health coverage (including implementation of the Health Reform Legislation) could affect our
collection of accounts receivable, cash flow and results of operations. If we experience unexpected increases in the
growth of uninsured and underinsured patients or in bad debt expenses, our results of operations will be harmed.

A cyber security incident could cause a violation of HIPAA and other privacy laws and regulations or result in a
loss of confidential data.

A cyber-attack that bypasses our information technology ( IT ) security systems causing an IT security breach, loss of
PHI or other data subject to privacy laws, loss of proprietary business information, or a material disruption of our IT
business systems, could have a material adverse impact on our business, financial condition or results of operations. In
addition, our future results of operations, as well as our reputation, could be adversely impacted by theft, destruction,
loss, or misappropriation of PHI, other confidential data or proprietary business information.

Failure to maintain effective internal control over financial reporting in accordance with Section 404 of the
Sarbanes-Oxley Act of 2002 (the Sarbanes-Oxley Act ), could have a material adverse effect on our business.

We are required to maintain internal control over financial reporting under Section 404 of the Sarbanes-Oxley Act. If
we are unable to maintain adequate internal control over financial reporting, we may be unable to report our financial
information on a timely basis, may suffer adverse regulatory consequences or violations of NASDAQ listing rules and
may breach the covenants under our financing arrangements. There could also be a negative reaction in the financial
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markets due to a loss of investor confidence in us and the reliability of our financial statements. If we or our
independent registered public accounting firm identify any material weakness in our internal control over financial
reporting in the future (including any material weakness in the controls of businesses we have acquired), their
correction could require additional remedial measures which could be costly, time-consuming and could have a
material adverse effect on our business.

As part of the acquisition of Priory, we assumed Priory s existing pension plans and are responsible for ongoing
funding requirements over which we have limited influence. In addition, we may be required to increase funding of
these pension plans and/or be subject to restrictions on the use of excess cash.

As a result of the acquisition of Priory, we assumed four defined benefit pension plans and 17 defined contribution
pension plans under which we are obligated to make future contributions to fund benefits to participants. The
contributions required to fund the defined benefit pension obligations are determined by the plan s actuary based on
actuarial valuations, which themselves are based on assumptions and estimates about the long-term operation of the
plan, including mortality rates of members, the performance of financial markets and interest rates. In addition, if the
actual operation of the plan differs from the actuary s assumptions, additional contributions by us may be required.
Benefits under the defined contribution pension plans are based on annual contributions as a proportion of earnings.
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Our funding requirements under the defined benefit and defined contribution pension plans for future years are
expected to increase from the current levels. Depending on our cash position at the time, any such funding, or
contributions to, our pension plans could impact our operating flexibility and financial position, including adversely
affecting our cash flow for the quarter in which they are made. In addition, changes to pension legislation in the
United Kingdom may adversely affect our funding requirements. Maintenance of these 21 plans may result in
additional expenses. Termination of these plans could have an adverse impact on employee relations and a material
adverse effect on our business, results of operations, financial condition or prospects.

As part of the Partnerships in Care acquisition, we assumed Partnerships in Care s existing pension plans and a
defined contribution plan and are responsible for an underfunded pension liability. In addition, we may be
required to increase funding of the pension plans and/or be subject to restrictions on the use of excess cash.

Partnerships in Care is the sponsor of a defined benefit pension plan (the Partnerships in Care Limited Pension and
Life Assurance Plan) that covers approximately 187 members in the United Kingdom, most of whom are inactive and
retired former employees. As of May 1, 2005, this plan was closed to new participants but then-current participants
continue to accrue benefits, and effective May 2015, active participants no longer accrued benefits. As of March 31,
2016, the net deficit recognized under GAAP in respect of this scheme was £1.8 million.

We incur substantial costs as a result of being a public company.

As a public company, we incur significant legal, accounting, insurance and other expenses, including costs associated
with public company reporting requirements. We incur costs associated with complying with the requirements of the
Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act (the Dodd-Frank Act ), and
related rules implemented by the SEC and NASDAQ. Enacted in July 2010, the Dodd-Frank Act contains significant
corporate governance and executive compensation-related provisions, some of which the SEC has recently
implemented by adopting additional rules and regulations in areas such as executive compensation. The expenses
incurred by public companies generally for reporting and corporate governance purposes have been increasing.
Management expects these laws and regulations to increase our legal and financial compliance costs and to make
some activities more time-consuming and costly, although management is currently unable to estimate these costs
with any degree of certainty. These laws and regulations could make it more difficult or costly for us to obtain certain
types of insurance, including director and officer liability insurance, and we may be forced to accept reduced policy
limits and coverage or incur substantially higher costs to obtain the same or similar coverage. These laws and
regulations could also make it more difficult for us to attract and retain qualified persons to serve on our board of
directors, our board committees or as our executive officers. Furthermore, if we are unable to satisfy our obligations as
a public company, we could be subject to delisting of our common stock, fines, sanctions and other regulatory action
and potentially civil litigation.

We are party to a stockholders agreement with Waud Capital Partners, L.L.C. and certain of its affiliates ( Waud
Capital Partners ) and investment funds affiliated with Bain Capital Partners, LLC (collectively, Bain Capital ),
which provides them with certain rights over Company matters.

In accordance with the terms of the Amended and Restated Stockholders Agreement, Waud Capital Partners has the
right to designate, following the expiration of the current term of directors designated by Waud Capital Partners, one
nominee for election to the board of directors of the Company for one additional three-year term. Waud Capital
Partners also retains a consent right over the removal of existing directors designated by Waud Capital Partners and
any vacancies in such designated board seats may be filled by Waud Capital Partners prior to the expiration of the
current terms of such directors. The merger agreement related to our acquisition of CRC provided that one designee of
Bain Capital be appointed to our board of directors as a Class III director at the effective time of the merger.
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It is possible that the interests of Waud Capital Partners and Bain Capital may in some circumstances conflict with our
interests and the interests of our debtholders.
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EXCHANGE OFFER
Purpose of the Exchange Offer

The Exchange Offer is designed to provide holders of Outstanding Notes with an opportunity to acquire Exchange
Notes which, unlike the Outstanding Notes, will be freely transferable at all times, subject to any restrictions on
transfer imposed by state blue sky laws and provided that the holder is not our affiliate within the meaning of the
Securities Act and represents that the Exchange Notes are being acquired in the ordinary course of the holder s
business and the holder is not engaged in, and does not intend to engage in, a distribution of the Exchange Notes.

The Outstanding Notes were originally issued and sold on February 16, 2016, to the Initial Purchasers pursuant to the
Purchase Agreement. The Outstanding Notes were issued and sold in a transaction not registered under the Securities
Act in reliance upon the exemption provided by Section 4(a)(2) of the Securities Act. The concurrent resale of the
Outstanding Notes by the Initial Purchasers to investors was done in reliance upon the exemptions provided by Rule
144 A and Regulation S promulgated under the Securities Act. The Outstanding Notes may not be reoffered, resold or
transferred other than (i) to us or our subsidiaries, (ii) to a qualified institutional buyer in compliance with Rule 144A
promulgated under the Securities Act, (iii) outside the United States to a non-U.S. person within the meaning of
Regulation S under the Securities Act, (iv) to an institutional accredited investor within the meaning of Rule 501
under the Securities Act that is acquiring the Outstanding Notes for investment purposes and not with a view to, or for
offer or sale in connection with, any distribution in violation of the Securities Act, (v) pursuant to another available
exemption from the registration requirements of the Securities Act or (vi) pursuant to an effective registration
statement under the Securities Act.

In connection with the original issuance and sale of the Outstanding Notes, we entered into the Registration Rights
Agreement, pursuant to which we agreed to file with the SEC a registration statement covering the exchange by us of
the Exchange Notes for the Outstanding Notes, pursuant to the Exchange Offer. The Registration Rights Agreement
provides that we will file with the SEC an Exchange Offer registration statement on an appropriate form under the
Securities Act and offer to holders of Outstanding Notes who are able to make certain representations, the opportunity
to exchange their Outstanding Notes for Exchange Notes. Under some circumstances, holders of the Outstanding
Notes, including holders who are not permitted to participate in the Exchange Offer, may require us to file, and to
cause to become effective, a shelf registration statement covering resales of Outstanding Notes by these holders.

Under existing interpretations by the staff of the SEC as set forth in no-action letters issued to third parties in other
transactions, the Exchange Notes would, in general, be freely transferable after the Exchange Offer without further
registration under the Securities Act; provided, however, that in the case of broker-dealers participating in the
Exchange Offer, a prospectus meeting the requirements of the Securities Act must be delivered by such broker-dealers
in connection with resales of the Exchange Notes. We have agreed to furnish a prospectus meeting the requirements of
the Securities Act to any such broker-dealer for use in connection with any resale of any Exchange Notes acquired in
the Exchange Offer. A broker-dealer that delivers such a prospectus to purchasers in connection with such resales will
be subject to certain of the civil liability provisions under the Securities Act and will be bound by the provisions of the
Registration Rights Agreement (including certain indemnification rights and obligations).

We do not intend to seek our own interpretation regarding the Exchange Offer, and we cannot assure you that the staff
of the SEC would make a similar determination with respect to the Exchange Notes as it has in other interpretations to

third parties.

Each holder of Outstanding Notes that exchanges such Outstanding Notes for Exchange Notes in the Exchange Offer
will be deemed to have made certain representations, including representations that (i) any Exchange Notes to be
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received by it will be acquired in the ordinary course of its business, (ii) it has no arrangement or understanding with
any person to participate in the distribution (within the meaning of the Securities Act) of Exchange Notes and (iii) it is
not our affiliate as defined in Rule 405 under the Securities Act, or if it is an affiliate, it will comply with the
registration and prospectus delivery requirements of the Securities Act to the extent applicable.

If the holder is not a broker-dealer, it will be required to represent that it is not engaged in, and does not intend to
engage in, the distribution of Outstanding Notes or Exchange Notes. If the holder is a broker-dealer that will receive
Exchange Notes for its own account in exchange for Outstanding Notes that were acquired as a result of
market-making activities or other trading activities, it will be required to acknowledge that it will deliver a prospectus
in connection with any resale of such Exchange Notes.

Terms of the Exchange Offer; Period for Tendering Outstanding Notes

Upon the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal accompanying
this prospectus, we will accept any and all Outstanding Notes validly tendered and not withdrawn prior to 5:00 p.m.,
New York City time, on the expiration date of the Exchange Offer. We will issue $1,000 principal amount of
Exchange Notes in exchange for each $1,000 principal amount of Outstanding Notes accepted in the Exchange Offer.
Holders may tender some or all of their Outstanding Notes pursuant to the Exchange Offer. However, Outstanding
Notes may be tendered only in denominations of $2,000 and integral multiples of $1,000 in excess thereof.
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The form and terms of the Exchange Notes are the same as the form and terms of the Outstanding Notes except that:

(1) the Exchange Notes will bear a different CUSIP Number from the Outstanding Notes;

(2) the Exchange Notes will be registered under the Securities Act and will not bear legends restricting their
transfer; and

(3) the holders of the Exchange Notes will not be entitled to certain rights under the Registration Rights
Agreement, including the provisions providing for an increase in the interest rate on the Outstanding Notes
in certain circumstances relating to the timing of the Exchange Offer, which rights will terminate when the
Exchange Offer to which this prospectus relates is terminated.

The Exchange Notes will evidence the same debt as the Outstanding Notes, will be entitled to the benefits of the
indenture governing the notes and will constitute, with the Outstanding Notes, a single series of notes under the
indenture.

As of the date of this prospectus, $390.0 million aggregate principal amount of Outstanding Notes are outstanding.
This prospectus and the letter of transmittal, accompanying this prospectus, are being sent to all registered holders of
Outstanding Notes. There will be no fixed record date for determining registered holders of Outstanding Notes entitled
to participate in the Exchange Offer.

Holders of Outstanding Notes do not have any appraisal or dissenters rights under the General Corporate Law of the
State of Delaware or the indenture governing the notes in connection with the Exchange Offer. We intend to conduct
the Exchange Offer in accordance with the applicable requirements of the Exchange Act.

We will be deemed to have accepted validly tendered Outstanding Notes when, as and if we have given oral notice
(promptly confirmed in writing) or written notice of our acceptance to the exchange agent. The exchange agent will
act as agent for the tendering holders for the purpose of receiving the Exchange Notes from us.

If any tendered Outstanding Notes are not accepted for exchange because of an invalid tender, the occurrence of
certain specified events set forth in this prospectus or otherwise, the certificates for any unaccepted Outstanding Notes
will be promptly returned, without expense, to the tendering holder thereof promptly following the expiration date of
the Exchange Offer.

Holders who tender Outstanding Notes in the Exchange Offer will not be required to pay brokerage commissions or
fees or transfer taxes with respect to the exchange of Outstanding Notes pursuant to the Exchange Offer. We will pay
all charges and expenses, other than transfer taxes in certain circumstances, in connection with the Exchange Offer.
See  Fees and Expenses and  Transfer Taxes below.

The Exchange Offer will remain open for at least 20 full business days. The term expiration date will mean 5:00 p.m.,
New York City time, on [ 1, 2016, unless we, in our sole discretion, extend the Exchange Offer, in which case
the term expiration date will mean the latest date and time to which the Exchange Offer is extended.

To extend the Exchange Offer, prior to 9:00 a.m., New York City time, on the next business day after the previously
scheduled expiration date, we will:
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(1) notify the exchange agent of any extension by oral notice (promptly confirmed in writing) or written notice,
and

(2) issue a notice by press release or other public announcement.
Any announcement of delay in acceptance, extension, termination or amendment of the Exchange Offer will be
followed as promptly as practicable by oral or written notice thereof to the registered holders.

We reserve the right, in our sole discretion:

(1) if any of the conditions below under the heading Conditions to the Exchange Offer shall have not been
satisfied,

(a) todelay accepting any Outstanding Notes,
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(b) to extend the Exchange Offer, or

(c) to terminate the Exchange Offer, or

(2) to amend the terms of the Exchange Offer in any manner.
Such decision will also be communicated in a press release or other public announcement prior to 9:00 a.m., New
York City time, on the next business day following such decision. Any delay in acceptance, extension, termination or
amendment will be followed as promptly as practicable by oral or written notice to the registered holders. In the event
of a material change to the terms of an Exchange Offer, including the waiver of a material condition, we will extend
the terms of the applicable Exchange Offer, if necessary, so that at least five business days remain in such Exchange
Offer following notice of any such material change.

Interest on the Exchange Notes

No interest will be paid on either the Exchange Notes or the Outstanding Notes at the time of the exchange. The
Exchange Notes will accrue interest from and including the last interest payment date on which interest has been paid
on the Outstanding Notes. Accordingly, the holders of Outstanding Notes that are accepted for exchange will not
receive accrued but unpaid interest on such Outstanding Notes at the time of tender. Rather, that interest will be
payable on the Exchange Notes delivered in exchange for the Outstanding Notes on the first interest payment date
after the expiration date of the Exchange Offer.

Procedures for Tendering Outstanding Notes

Only a holder of Outstanding Notes may tender Outstanding Notes in the Exchange Offer. To tender in the Exchange
Offer, a holder must comply with either of the following:

(1) complete, sign and date the letter of transmittal or a facsimile of the letter of transmittal, have the
signature(s) on the letter of transmittal guaranteed if required by the letter of transmittal and mail or deliver
such letter of transmittal or a facsimile thereof to the exchange agent at the address set forth below under

Exchange Agent prior to the expiration date; or

(2) comply with the ATOP procedures described below.
In addition, you must comply with one of the following conditions:

(1) the exchange agent must receive certificates for the Outstanding Notes along with the letter of transmittal
prior to the expiration date;

(2) the exchange agent must receive a timely confirmation of book-entry transfer of the Outstanding Notes into
the exchange agent s account at DTC under the procedures for book-entry transfer described below along
with a properly transmitted agent s message prior to the expiration date; or
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(3) the holder must comply with the guaranteed delivery procedures described below.
To be tendered effectively, the letter of transmittal and the required documents must be received by the exchange
agent at the address set forth below under =~ Exchange Agent prior to the expiration date.

The term agent s message means a message, transmitted by a book-entry transfer facility to, and received by, the
exchange agent forming a part of a confirmation of a book-entry, which states that the book-entry transfer facility has
received an express acknowledgment from the participant in the book-entry transfer facility tendering the Outstanding
Notes that the participant has received and agrees: (1) to participate in ATOP, (2) to be bound by the terms of the
letter of transmittal and (3) that we may enforce the agreement against the participant.

The tender by a holder and our acceptance thereof will constitute an agreement between the holder and us in
accordance with the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal or
agent s message.

The method of delivery of Outstanding Notes and the letter of transmittal or agent s message and all other
required documents to the exchange agent is at the election and sole risk of the holder. As an alternative to
delivery by mail, holders may wish to consider overnight or hand delivery service. In all cases, sufficient time
should be allowed to assure delivery to the exchange agent before the expiration date. No letter of transmittal
or Outstanding Notes should be sent to us. Holders may request their respective brokers, dealers, commercial
banks, trust companies or nominees to effect the above transactions for them.
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Any beneficial owner whose Outstanding Notes are registered in the name of a broker, dealer, commercial bank, trust
company or other nominee and who wishes to tender should contact the registered holder promptly and instruct the
registered holder to tender on the beneficial owner s behalf. See Instructions to Letter of Transmittal included with the
letter of transmittal accompanying this prospectus.

Signatures on a letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed by a member

firm of a registered national securities exchange or of the National Association of Securities Dealers, Inc., a

commercial bank or trust company having an office or correspondent in the United States or by an eligible guarantor
institution within the meaning of Rule 17Ad-15 promulgated under the Exchange Act (banks; brokers and dealers;

credit unions; national securities exchanges; registered securities associations; learning agencies; and savings
associations) (each an Eligible Guarantor Institution ) unless the Outstanding Notes tendered pursuant to the letter of
transmittal are tendered (1) by a registered holder who has not completed the box entitled Special Issuance

Instructions or Special Delivery Instructions on the letter of transmittal or (2) for the account of an Eligible Guarantor
Institution. In the event that signatures on a letter of transmittal or a notice of withdrawal, as the case may be, are

required to be guaranteed, the guarantee must be by an Eligible Guarantor Institution.

If the letter of transmittal is signed by a person other than the registered holder of any Outstanding Notes listed in this
prospectus, the Outstanding Notes must be endorsed or accompanied by a properly completed bond power, signed by
the registered holder as the registered holder s name appears on the Outstanding Notes with the signature thereon
guaranteed by an Eligible Guarantor Institution.

If the letter of transmittal or any bond powers are signed by trustees, executors, administrators, guardians,
attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, the person signing
should so indicate when signing, and evidence satisfactory to us of its authority to so act must be submitted with the
letter of transmittal.

All questions as to the validity, form, eligibility, including time of receipt, acceptance of tendered Outstanding Notes
and withdrawal of tendered Outstanding Notes will be determined by us in our sole discretion, which determination
will be final and binding. We reserve the absolute right to reject any and all Outstanding Notes not properly tendered
or any Outstanding Notes our acceptance of which would, in the opinion of our counsel, be unlawful. We also reserve
the right in our sole discretion to waive any defects, irregularities or conditions of tender as to particular Outstanding
Notes, provided however that, to the extent such waiver includes any condition to tender, we will waive such
condition as to all tendering holders. Our interpretation of the terms and conditions of the Exchange Offer, including
the instructions in the letter of transmittal, will be final and binding on all parties. Unless waived, any defects or
irregularities in connection with tenders of Outstanding Notes must be cured within the time we determine and in any
case, before the expiration date. Although we intend to notify holders of defects or irregularities with respect to
tenders of Outstanding Notes, neither we, the exchange agent nor any other person will incur any liability for failure to
give the notification. Tenders of Outstanding Notes will not be deemed to have been made until the defects or
irregularities have been cured or waived. Any Outstanding Notes received by the exchange agent that are not properly
tendered and as to which the defects or irregularities have not been cured or waived will be returned by the exchange
agent to the tendering holders, unless otherwise provided in the letter of transmittal, promptly following the expiration
date.

We understand that the exchange agent will make a request promptly after the date of this prospectus to establish
accounts with respect to the Outstanding Notes at DTC for the purpose of facilitating the Exchange Offer, and subject
to the establishment thereof, any financial institution that is a participant in DTC s system may make book-entry
delivery of Outstanding Notes by causing DTC to transfer the Outstanding Notes into the exchange agent s account
with respect to the Outstanding Notes in accordance with DTC s procedures for the transfer. Although delivery of the
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Outstanding Notes may be effected through book-entry transfer into the exchange agent s account at DTC, unless an
agent s message is received by the exchange agent in compliance with ATOP, or an appropriate letter of transmittal
properly completed and duly executed, or a facsimile thereof, with any required signature guarantee and all other

required documents, must in each case be transmitted to and received or confirmed by the exchange agent at its

address set forth below under ~ Exchange Agent on or prior to 5:00 p.m., New York City time, on the expiration date or
the guaranteed delivery procedures described below must be complied with. Delivery of documents to DTC does not
constitute delivery to the exchange agent.

Guaranteed Delivery Procedures
If a registered holder of the Outstanding Notes desires to tender Outstanding Notes and the Outstanding Notes are not
immediately available, or time will not permit that holder s Outstanding Notes or other required documents to reach

the exchange agent prior to 5:00 p.m., New York City time, on the expiration date, or the procedure for book-entry
transfer cannot be completed on a timely basis, a tender may be effected if:

(1) the tender is made through an Eligible Guarantor Institution;
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(2) prior to 5:00 pm, New York City time, on the expiration date, the exchange agent receives from that Eligible
Guarantor Institution a properly completed and duly executed notice of guaranteed delivery, substantially in
the form provided by us, by fax transmission, mail or hand delivery, setting forth the name and address of
the holder of Outstanding Notes and the amount of the Outstanding Notes tendered and stating that the
tender is being made by guaranteed delivery, with a guarantee that within three New York Stock Exchange
trading days after the expiration date, the certificates representing the Outstanding Notes in proper form for
transfer or a book-entry confirmation and any other documents required by the letter of transmittal will be
deposited by the Eligible Guarantor Institution with the exchange agent; and

(3) the exchange agent receives the properly completed and executed letter of transmittal as well as certificates
representing all tendered Outstanding Notes in proper form for transfer, or a book-entry confirmation, and all
other documents required by the letter of transmittal within three New York Stock Exchange trading days
after the expiration date.

Withdrawal of Tenders

Except as otherwise provided in this prospectus, tenders of Outstanding Notes may be withdrawn at any time prior to
the expiration date.

To withdraw a tender of Outstanding Notes in the Exchange Offer, either a notice of withdrawal must be received by
the exchange agent at its address set forth in this prospectus or you must comply with the appropriate withdrawal
procedures of DTC s ATOP. Any notice of withdrawal must be in writing and:

(1) specify the name of the person having deposited the Outstanding Notes to be withdrawn;

(2) identify the Outstanding Notes to be withdrawn, including the certificate number(s) and principal amount of
the Outstanding Notes, or, in the case of Outstanding Notes transferred by book-entry transfer, the name and
number of the account at DTC to be credited;

(3) be signed by the holder in the same manner as the original signature on the letter of transmittal by which the
Outstanding Notes were tendered, including any required signature guarantees, or be accompanied by
documents of transfer sufficient to have the trustee with respect to the Outstanding Notes register the transfer
of the Outstanding Notes into the name of the person withdrawing the tender; and

(4) specify the name in which any Outstanding Notes are to be registered, if different from that of the person
depositing the Outstanding Notes to be withdrawn.

All questions as to the validity, form and eligibility, including time of receipt, of withdrawal notices will be
determined by us in our sole discretion, which determination will be final and binding on all parties. Any Outstanding
Notes so withdrawn will be deemed not to have been validly tendered for purposes of the Exchange Offer and no
Exchange Notes will be issued with respect thereto unless the Outstanding Notes so withdrawn are validly retendered.
Any Outstanding Notes which have been tendered but which are not accepted for exchange will be returned to the
holder thereof without cost to the holder promptly after withdrawal, rejection of tender or termination of the Exchange
Offer. Properly withdrawn Outstanding Notes may be retendered by following one of the procedures described above
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under  Procedures for Tendering Outstanding Notes at any time prior to the expiration date.
Representations

To participate in the Exchange Offer, each holder will be required to make the following representations to us:

(1) you or any other person acquiring Exchange Notes in exchange for your Outstanding Notes in the Exchange
Offer is acquiring them in the ordinary course of business;

(2) neither you nor any other person acquiring Exchange Notes in exchange for your Outstanding Notes in the
Exchange Offer is engaging in or intends to engage in a distribution of the Exchange Notes within the
meaning of the federal securities laws;
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(3) neither you nor any other person acquiring Exchange Notes in exchange for your Outstanding Notes has an
arrangement or understanding with any person to participate in the distribution of Exchange Notes issued in
the Exchange Offer;

(4) neither you nor any other person acquiring Exchange Notes in exchange for your Outstanding Notes is our
affiliate as defined under Rule 405 of the Securities Act; and

(5) if you or another person acquiring Exchange Notes in exchange for your Outstanding Notes is a
broker-dealer and you acquired the Outstanding Notes as a result of market-making activities or other trading
activities, you acknowledge that you will deliver a prospectus meeting the requirements of the Securities Act
in connection with any resale of the Exchange Notes.

Broker-dealers who cannot make the representations in item (5) of the paragraph above cannot use this Exchange
Offer prospectus in connection with resales of the Exchange Notes issued in the Exchange Offer.

If you are our affiliate, as defined under Rule 405 of the Securities Act, if you are a broker-dealer who acquired your
Outstanding Notes in the initial offering and not as a result of market-making activities or other trading activities, or if
you are engaged in, or intend to engage in, or have an arrangement or understanding with any person to participate in

a distribution of Exchange Notes acquired in the Exchange Offer, you or that person:

(1) may not rely on the applicable interpretations of the staff of the SEC and therefore may not participate in the
Exchange Offer; and

(2) must comply with the registration and prospectus delivery requirements of the Securities Act or an
exemption therefrom when reselling the Outstanding Notes.
The tender by a holder and our acceptance thereof will constitute an agreement between the holder and us in
accordance with the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal or
agent s message.

Conditions to the Exchange Offer

Notwithstanding any other provision of the Exchange Offer, or any extension of the Exchange Offer, we will not be
required to accept for exchange, or to issue Exchange Notes in exchange for, any Outstanding Notes and may
terminate the Exchange Offer (whether or not any Outstanding Notes have been accepted for exchange) or amend the
Exchange Offer, if any of the following conditions has occurred or exists or has not been satisfied, or has not been
waived by us in our reasonable discretion, prior to the expiration date:

there is threatened, instituted or pending any action or proceeding before, or any injunction, order or decree
issued by, any court or governmental agency or other governmental regulatory or administrative agency or
commission:
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(1) seeking to restrain or prohibit the making or completion of the Exchange Offer or any other transaction
contemplated by the Exchange Offer, or assessing or seeking any damages as a result of this
transaction; or

(2) resulting in a material delay in our ability to accept for exchange or exchange some or all of the
Outstanding Notes in the Exchange Offer; or

(3) any statute, rule, regulation, order or injunction has been sought, proposed, introduced, enacted,
promulgated or deemed applicable to the Exchange Offer or any of the transactions contemplated by
the Exchange Offer by any governmental authority, domestic or foreign; or

any action has been taken, proposed or threatened, by any governmental authority, domestic or foreign, that,
in our sole reasonable judgment, would directly or indirectly result in any of the consequences referred to in
clauses (1), (2) or (3) above or, in our reasonable judgment, would result in the holders of Exchange Notes
having obligations with respect to resales and transfers of Exchange Notes which are greater than those
described in the interpretation of the SEC referred to above, or would otherwise make it inadvisable to
proceed with the Exchange Offer; or the following has occurred:

(1) any general suspension of or general limitation on prices for, or trading in, securities on any national
securities exchange or in the over-the-counter market; or
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(2) any limitation by a governmental authority which adversely affects our ability to complete the
transactions contemplated by the Exchange Offer; or

(3) adeclaration of a banking moratorium or any suspension of payments in respect of banks in the United
States or any limitation by any governmental agency or authority which adversely affects the extension
of credit; or

(4) acommencement of a war, armed hostilities or other similar international calamity directly or
indirectly involving the United States, or, in the case of any of the preceding events existing at the time
of the commencement of the Exchange Offer, a material acceleration or worsening of these calamities;
or

any change, or any development involving a prospective change, has occurred or been threatened in our
business, financial condition, operations or prospects and those of our subsidiaries taken as a whole that is or
may be adverse to us, or we have become aware of facts that have or may have an adverse impact on the
value of the Outstanding Notes or the Exchange Notes, which in our sole reasonable judgment in any case
makes it inadvisable to proceed with the Exchange Offer and/or with such acceptance for exchange or with
such exchange; or

there shall occur a change in the current interpretation by the staff of the SEC which permits the Exchange
Notes issued pursuant to the Exchange Offer in exchange for Outstanding Notes to be offered for resale,
resold and otherwise transferred by holders thereof (other than broker-dealers and any such holder which is
our affiliate within the meaning of Rule 405 promulgated under the Securities Act) without compliance with
the registration and prospectus delivery provisions of the Securities Act, provided that such Exchange Notes
are acquired in the ordinary course of such holders business and such holders have no arrangement or
understanding with any person to participate in the distribution of such Exchange Notes; or

any law, statute, rule or regulation shall have been adopted or enacted which, in our reasonable judgment,
would impair our ability to proceed with the Exchange Offer; or

a stop order shall have been issued by the SEC or any state securities authority suspending the effectiveness
of the registration statement, or proceedings shall have been initiated or, to our knowledge, threatened for
that purpose, or any governmental approval has not been obtained, which approval we shall, in our sole
reasonable discretion, deem necessary for the consummation of the Exchange Offer as contemplated hereby;
or

we have received an opinion of counsel experienced in such matters to the effect that there exists any actual
or threatened legal impediment (including a default or prospective default under an agreement, indenture or
other instrument or obligation to which we are a party or by which we are bound) to the consummation of
the transactions contemplated by the Exchange Offer.
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If we determine in our reasonable discretion that any of the foregoing events or conditions has occurred or exists or
has not been satisfied, we may, subject to applicable law, terminate the Exchange Offer (whether or not any
Outstanding Notes have been accepted for exchange) or may waive any such condition or otherwise amend the terms
of the Exchange Offer in any respect. If such waiver or amendment constitutes a material change to the Exchange
Offer, we will promptly disclose such waiver or amendment by means of a prospectus supplement that will be
distributed to the registered holders of the Outstanding Notes and will extend the Exchange Offer to the extent
required by Rule 14e-1 promulgated under the Exchange Act.

These conditions are for our sole benefit and we may assert them regardless of the circumstances giving rise to any of
these conditions, or we may waive them, in whole or in part, in our reasonable discretion, provided that we will not
waive any condition with respect to an individual holder of Outstanding Notes unless we waive that condition for all
such holders. Any reasonable determination made by us concerning an event, development or circumstance described
or referred to above will be final and binding on all parties. Our failure at any time to exercise any of the foregoing
rights will not be a waiver of our rights and each such right will be deemed an ongoing right which may be asserted at
any time before the expiration of the Exchange Offer.

Accounting Treatment
The Exchange Notes will be recorded at the same carrying value as the existing Outstanding Notes, as reflected in our

accounting records on the date of exchange. Accordingly, we will recognize no gain or loss for accounting purposes.
The expenses of the Exchange Offer will be capitalized and expensed over the term of the Exchange Notes.
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If you tender Outstanding Notes for exchange you will not be obligated to pay any transfer taxes. However, if you
instruct us to register Exchange Notes in the name of, or request that your Outstanding Notes not tendered or not
accepted in the Exchange Offer be returned to, a person other than the registered tendering holder, you will be
responsible for paying any transfer tax owed.
Exchange Agent
We have appointed U.S. Bank National Association as the exchange agent for the Exchange Offer. You should direct
questions or requests for assistance with respect to the Exchange Offer procedures and requests for additional copies
of this prospectus and the letter of transmittal to the exchange agent addressed as follows:
U.S. BANK NATIONAL ASSOCIATION, EXCHANGE AGENT
By Registered or Certified Mail, Hand Delivery or Overnight Courier:
U.S. Bank National Association
60 Livingston Avenue
St. Paul, Minnesota 55107
Attention: Specialized Finance Department
For Information Call:
(800) 934-6802
Facsimile Transmission:
(for eligible institutions only)
(651) 495-8158
Confirm by Telephone:
(800) 934-6802
Delivery to an address other than set forth above will not constitute a valid delivery.
Fees and Expenses
We will pay the exchange agent customary fees for its services, reimburse the exchange agent for its reasonable
out-of-pocket expenses incurred in connection with the provisions of these services and pay other registration
expenses, including registration and filing fees, fees and expenses of compliance with federal securities and state blue
sky securities laws, printing expenses, messenger and delivery services and telephone, fees and disbursements to our

counsel, application and filing fees and any fees and disbursements to our independent certified public accountants.
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We will not make any payment to brokers, dealers, or others soliciting acceptances of the Exchange Offer except for
reimbursement of mailing expenses.

You May Suffer Adverse Consequences if you Fail to Exchange Outstanding Notes

If you do not tender your Outstanding Notes, you will not have any further registration rights, except for the rights
described in the Registration Rights Agreement and described above. Your Outstanding Notes will continue to be
subject to the provisions of the indenture governing the notes regarding transfer and exchange of the Outstanding
Notes and the restrictions on transfer of the Outstanding Notes imposed by the Securities Act and states securities law
when we complete the Exchange Offer. These transfer restrictions are required because the Outstanding Notes were
issued under an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act
and applicable state securities laws. Accordingly, if you do not tender your Outstanding Notes in the Exchange Offer,
your ability to sell your Outstanding Notes could be adversely affected. Once we have completed the Exchange Offer,
holders who have not tendered Outstanding Notes will not continue to be entitled to any increase in interest rate that
the Registration Rights Agreement provides for if we do not complete the Exchange Offer.

Consequences of Failure to Exchange

The Outstanding Notes that are not exchanged for Exchange Notes pursuant to the Exchange Offer will remain
restricted securities. Accordingly, the Outstanding Notes may be resold only:

(1) to us upon redemption thereof or otherwise;
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(2) so long as the outstanding securities are eligible for resale pursuant to Rule 144A, to a person inside the
United States who is a qualified institutional buyer within the meaning of Rule 144 A under the Securities
Act in a transaction meeting the requirements of Rule 144 A, in accordance with Rule 144 under the
Securities Act;

(3) outside the United States to a non-U.S. person in a transaction meeting the requirements of Rule 904 under
the Securities Act;

(4) toaninstitutional accredited investor within the meaning of Rule 501 under the Securities Act that is
acquiring the Outstanding Notes for investment purposes and not with a view to, or for offer or sale in
connection with, any distribution in violation of the Securities Act;

(5) pursuant to another exemption from the registration requirements of the Securities Act, which other
exemption is based upon an opinion of counsel reasonably acceptable to us; or

(6) pursuant to an effective registration statement under the Securities Act, in each case in accordance with any
applicable securities laws of any state of the United States.
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USE OF PROCEEDS
This Exchange Offer is intended to satisfy our obligations under the Registration Rights Agreement. We will not
receive any proceeds from the issuance of the Exchange Notes. The Outstanding Notes properly tendered and

exchanged for Exchange Notes will be retired and cancelled. Accordingly, no additional debt will result from the
exchange. We have agreed to bear the expense of the Exchange Offer.
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CAPITALIZATION

The following table describes our cash and cash equivalents and our consolidated capitalization as of March 31, 2016.
You should read this table in conjunction with Selected Consolidated Financial Data, = Management s Discussion and
Analysis of Financial Condition and Results of Operations and the consolidated financial statements and the related
notes thereto of Acadia, Priory, CRC and Partnerships in Care included in our Annual Report on Form 10-K for the

fiscal year ended December 31, 2015, our Quarterly Report on Form 10-Q for the quarter ended March 31, 2016 or

our other filings with the SEC, which are incorporated by reference in this prospectus.

As of March 31,
2016
(Unaudited)
(Dollars in thousands,
except per share data)

Cash and cash equivalents $ 36,582
Debt:

Amended and Restated Senior Credit Facility:

Senior Secured Term A Loans 625,719
Senior Secured Term B Loans 1,446,362
Senior Secured Revolving Line of Credit 50,000
6.125% Senior Notes due 2021 150,000
5.125% Senior Notes due 2022 300,000
5.625% Senior Notes due 2023 650,000
6.500% Senior Notes due 2024 390,000
9.0% and 9.5% Revenue Bonds 22,410
Less: unamortized debt issuance costs, discount

and premium (67,699)
Total debt (including current portion) $ 3,566,792

Stockholders Equity:

Common stock, $0.01 par value per share;

180,000,000 shares authorized and 86,539,997

shares issued and outstanding $ 865
Preferred stock, $0.01 par value per share;

10,000,000 shares authorized; no shares issued

and outstanding

Additional paid-in capital 2,475,383
Accumulated other comprehensive loss (153,062)
Retained earnings 239,684
Total Equity 2,562,870
Total capitalization $ 6,129,662
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SELECTED CONSOLIDATED FINANCIAL DATA

The selected consolidated financial data presented below for the years ended December 31, 2015, 2014 and 2013, and
as of December 31, 2015, 2014 and 2013, is derived from our audited consolidated financial statements included in
our Annual Report on Form 10-K for the fiscal year ended December 31, 2015. The selected consolidated financial
data for the years ended December 31, 2011, and as of December 31, 2011, is derived from our audited consolidated
financial statements not included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2013.
We have derived the selected consolidated financial data presented below as of and for the three months ended
March 31, 2015 and 2016 from Acadia Healthcare Company, Inc. s unaudited interim condensed consolidated
financial statements included in our Quarterly Report on Form 10-Q for the three months ended March 31, 2016. The
results for the three months ended March 31, 2016 are not necessarily indicative of the results that may be expected
for the entire fiscal year. The audited financial statements for the periods presented have been reclassified for
discontinued operations. The selected consolidated financial data below should be read in conjunction with
Management s Discussion and Analysis of Financial Condition and Results of Operations and our consolidated
financial statements and the related notes thereto, included in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2015 and Quarterly Report on Form 10-Q for the three months ended March 31, 2016, which are
incorporated by reference in this prospectus. The selected consolidated financial data presented below does not give
effect to our acquisitions prior to the respective date of such acquisitions. On May 13, 2011, the Company elected to
convert from a Delaware limited liability company to a Delaware corporation in accordance with Delaware law.
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Three Months
Year Ended December 31, Ended March 31,
2011 2012 2013 2014 2015 2015 2016

(In thousands, except per share data)
Income Statement
Data:
Revenue before
provision for
doubtful accounts $219,704 $413,850 $ 735,109 $1,030,784 $1,829,619 $ 374,158 $ 627,183
Provision for

doubtful accounts (3,206) (6,389) (21,701) (26,183) (35,127) (8,375) (10,370)
Revenue 216,498 407,461 713,408 1,004,601 1,794,492 365,783 616,813

Salaries, wages and

benefits(1) 152,609 239,639 407,962 575,412 973,732 205,871 341,028

Professional fees 8,896 19,019 37,171 52,482 116,463 22,427 39,991

Supplies 11,349 19,496 37,569 48,422 80,663 16,254 26,685

Rents and leases 5,576 7,838 10,049 12,201 32,528 5,886 14,806

Other operating

expenses 20,171 42,777 80,572 110,654 206,746 40,527 70,247

Depreciation and

amortization 4,278 7,982 17,090 32,667 63,550 13,104 27,975

Interest expense, net 9,191 29,769 37,250 48,221 106,742 22,146 37,714

Debt extinguishment

costs 9,350 10,818

Gain on foreign

currency derivatives (15,262) 1,926 (53) (410)
Sponsor

management fees 1,347

Transaction-related

expenses 41,547 8,112 7,150 13,650 36,571 18,416 26,298

Income (loss) from

continuing

operations, before

income taxes (38,466) 32,829 69,245 126,154 164,753 21,205 32,479
Provision for (benefit

from) income

taxes(2) (5,272) 12,325 25,975 42,922 53,388 6,613 7,110

Income (loss) from

continuing

operations (33,194) 20,504 43,270 83,232 111,365 14,592 25,369
Income (loss) from

discontinued

operations, net of

income taxes (1,698) (101) (691) (192) 111 2
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Net income (loss) $(34,892) $ 20,403 $ 42579 $ 83,040 $ 111476 $ 14594 $ 25,369
Income (loss) from

continuing

operations per share

basic $ 1.77) $ 053 % 087 $ 1.51 § 1.65 $ 023 § 0.31
Income (loss) from

continuing

operations per share

diluted $ (177) $ 053 % 086 $ 1.50 $ 1.64 $ 023 § 0.31
Balance Sheet Data

(as of end of

period):

Cash and cash

equivalents $ 61,118 $ 49399 $ 4569 $ 94040 $ 11,215 $ 38,032 $ 36,582
Total assets 412,996 983,413 1,224,659 2,223,590 4,279,208 3,627,145 6,696,359
Total debt 277,459 473,318 617,136 1,096,270 2,240,744 2,053,990 3,566,792
Total equity 96,365 432,550 480,710 880,965 1,683,028 1,249,787 2,562,870

(1) Salaries, wages and benefits include equity-based compensation expense of $17.3 million, $2.3 million, $5.2
million, $10.1 million, $20.5 million, $3.9 million and $7.0 million for the years ended December 31, 2011, 2012,
2013, 2014 and 2015 and the three months ended March 31, 2015 and 2016, respectively.

(2) On April 1, 2011, the Company and its wholly-owned limited liability company subsidiaries elected to be taxed
as a corporation for federal and state income tax purposes, and, therefore, income taxes became the obligation of
the Company subsequent to April 1, 2011.

52

Table of Contents 119



Edgar Filing: Acadia Healthcare Company, Inc. - Form S-4

Table of Conten
DESCRIPTION OF OTHER INDEBTEDNESS
Amended and Restated Senior Credit Facility

We entered into a senior secured credit facility (the Senior Secured Credit Facility ), administered by Bank of America,
N.A., on April 1, 2011. On December 31, 2012, we entered into an Amended and Restated Credit Agreement (the
Amended and Restated Credit Agreement ), which amended and restated the Senior Secured Credit Facility (the
Amended and Restated Senior Credit Facility ). We have amended the Amended and Restated Credit Agreement from
time to time as described in our prior filings with the SEC.

On February 6, 2015, we entered into the Seventh Amendment to our Amended and Restated Credit Agreement (the

Seventh Amendment ). The Seventh Amendment added Citibank, N.A. as an L/C Issuer under the Amended and
Restated Credit Agreement in order to permit the rollover of CRC s existing letters of credit into the Amended and
Restated Credit Agreement and increased both our Letter of Credit Sublimit and Swing Line Sublimit to $20.0
million.

On February 11, 2015, we entered into the First Incremental Amendment to our Amended and Restated Credit
Agreement (the First Incremental Amendment ). The First Incremental Amendment activated a new $500.0 million
incremental Term Loan B facility (the Existing TLB Facility ) that was added to the Amended and Restated Senior
Credit Facility, subject to limited conditionality provisions. Borrowings under the Existing TLB Facility were used to
fund a portion of the purchase price for our acquisition of CRC.

On April 22, 2015, we entered into an Eighth Amendment to our Amended and Restated Credit Agreement (the

Eighth Amendment ). The Eighth Amendment changed the definition of Change of Control in part to remove a
provision whose purpose was, when calculating whether a majority of incumbent directors have approved new
directors, that any incumbent director that became a director as a result of a threatened or actual proxy contest was not
counted in such calculation.

On January 25, 2016, we entered into the Ninth Amendment to our Amended and Restated Credit Agreement. The
Ninth Amendment modifies certain definitions and provides increased flexibility to us in terms of our financial
covenants. Our baskets for permitted investments were also increased to provide increased flexibility for us to invest
in non-wholly owned subsidiaries, joint ventures and foreign subsidiaries. We may now invest in non-wholly owned
subsidiaries and joint ventures up to 10.0% of our and our subsidiaries total assets in any consecutive four fiscal
quarter period, and up to 12.5% of our and our subsidiaries total assets during the term of the Amended and Restated
Credit Agreement. We may also invest in foreign subsidiaries that are not loan parties up to 10% of our and our
subsidiaries total assets in any consecutive four fiscal quarter period, and up to 15% of our and our subsidiaries total
assets during the term of the Amended and Restated Credit Agreement. The foregoing permitted investments are
subject to an aggregate cap of 25% of our and our subsidiaries total assets in any fiscal year.

On February 16, 2016, we entered into the Second Incremental Facility Amendment to our Amended and Restated
Credit Agreement. The Second Incremental Amendment activated a new $955.0 million incremental Term Loan B
facility (the New TLB Facility ) and added $135.0 million to the Term Loan A facility (the TLA Facility ) to our
Amended and Restated Senior Secured Credit Facility, subject to limited conditionality provisions. Borrowings under
the New TLB Facility were used to fund a portion of the purchase price for the acquisition of Priory and the fees and
expenses for such acquisition and the related financing transactions. Borrowings under the TLA Facility were used to
pay down the majority of our $300.0 million revolving credit facility.
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We had $241.5 million of availability under the revolving line of credit as of March 31, 2016. Borrowings under the
revolving line of credit are subject to customary conditions precedent to borrowing. The Amended and Restated Credit
Agreement requires quarterly term loan principal repayments of our TLA Facility of $10.0 million for March 31, 2016
to December 31, 2016, $13.4 million for March 31, 2017 to December 31, 2017, and $16.7 million for March 31,

2018 to December 31, 2018, with the remaining principal balance of the TLA Facility due on the maturity date of
February 13, 2019. On December 15, 2014, prior to the execution of the Sixth Amendment, we prepaid the

December 31, 2014 quarterly TLA Facility principal payment of $1.9 million. We are required to repay the Existing
TLB Facility in equal quarterly installments of approximately $2.4 million on the last business day of each March,
June, September and December, with the outstanding principal balance of the Existing TLB Facility due on

February 16, 2023.
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Borrowings under the Amended and Restated Credit Agreement are guaranteed by each of our wholly-owned
domestic subsidiaries (other than certain excluded subsidiaries) and are secured by a lien on substantially all of our
and such subsidiaries assets. Borrowings with respect to the TLA Facility and our revolving credit facility
(collectively, Pro Rata Facilities ) under the Amended and Restated Credit Agreement bear interest at a rate tied to
Acadia s Consolidated Leverage Ratio (defined as consolidated funded debt net of up to $40.0 million of unrestricted
and unencumbered cash to consolidated EBITDA, in each case as defined in the Amended and Restated Credit
Agreement). The Applicable Rate (as defined in the Amended and Restated Credit Agreement) for the Pro Rata
Facilities was 3.25% for Eurodollar Rate Loans (as defined in the Amended and Restated Credit Agreement) and 2.0%
for Base Rate Loans (as defined in the Amended and Restated Credit Agreement) at March 31, 2016. Eurodollar Rate
Loans with respect to the Pro Rata Facilities bear interest at the Applicable Rate plus the Eurodollar Rate (as defined
in the Amended and Restated Credit Agreement) (based upon the LIBOR Rate (as defined in the Amended and
Restated Credit Agreement) prior to commencement of the interest rate period). Base Rate Loans with respect to the
Pro Rata Facilities bear interest at the Applicable Rate plus the highest of (i) the federal funds rate plus 0.50%, (ii) the
prime rate and (iii) the Eurodollar Rate plus 1.0%. As of March 31, 2016, the Pro Rata Facilities bore interest at a rate
of LIBOR plus 3.25%. In addition, we are required to pay a commitment fee on undrawn amounts under our revolving
credit facility.

The interest rates and the unused line fee on unused commitments related to the Pro Rata Facilities are based upon the
following pricing tiers:

Eurodollar Rate Base Rate Commitment

Pricing Tier Consolidated Leverage Ratio Loans Loans Fee

1 <3.50:1.0 2.25% 1.25% 0.30%
2 33.50:1.0 but < 4.00:1.0 2.50% 1.50% 0.35%
3 34.00:1.0 but < 4.50:1.0 2.75% 1.75% 0.40%
4 34.50:1.0 but < 5.25:1.0 3.00% 2.00% 0.45%
5 35.25:1.0 3.25% 2.25% 0.50%

Eurodollar Rate Loans with respect to the Existing TLB Facility bear interest at the Existing TLB Applicable Rate (as
defined below) plus the Eurodollar Rate (subject to a floor of 0.75% and based upon the LIBOR Rate prior to
commencement of the interest rate period). Base Rate Loans bear interest at the Existing TLB Applicable Rate plus
the highest of (i) the federal funds rate plus 0.50%, (ii) the prime rate and (iii) the Eurodollar Rate plus 1.0%. As used
herein, the term Existing TLB Applicable Rate means, with respect to Eurodollar Rate Loans, 3.50%, and with respect
to Base Rate Loans, 2.50%. The New TLB Facility bears interest as follows: Eurodollar Rate Loans bear interest at
the Applicable Rate (as defined in the Amended and Restated Credit Agreement) plus the Eurodollar Rate (subject to
a floor of 0.75% and based upon the LIBOR Rate prior to commencement of the interest rate period) and Base Rate
Loans bear interest at the Applicable Rate plus the highest of (i) the federal funds rate plus 0.50%, (ii) the prime rate
and (iii) the Eurodollar Rate plus 1.0%. As used herein, the term Applicable Rate means, with respect to Eurodollar
Rate Loans, 3.75%, and with respect to Base Rate Loans, 2.75%.

The lenders who provided the Existing TLB Facility and the New TLB Facility are not entitled to benefit from our
maintenance of its financial covenants under the Amended and Restated Credit Agreement. Accordingly, if we fail to
maintain its financial covenants, such failure shall not constitute an event of default under the Amended and Restated
Credit Agreement with respect to the Existing TLB Facility or the New TLB Facility until and unless the Amended
and Restated Senior Credit Facility is accelerated or the commitment of the lenders to make further loans is
terminated.
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The Amended and Restated Credit Agreement requires us and our subsidiaries to comply with customary affirmative,
negative and financial covenants, including a fixed charge coverage ratio, consolidated leverage ratio and consolidated
senior secured leverage ratio. We may be required to pay all of our indebtedness immediately if we default on any of
the numerous financial or other restrictive covenants contained in any of its material debt agreements. We may be
required to pay all of our indebtedness immediately if we default on any of the numerous financial or other restrictive
covenants contained in any of our material debt agreements. Set forth below is a brief description of such covenants,
all of which are subject to customary exceptions, materiality thresholds and qualifications:

a) the affirmative covenants include the following: (i) delivery of financial statements and other customary
financial information; (ii) notices of events of default and other material events; (ii1) maintenance of
existence, ability to conduct business, properties, insurance and books and records; (iv) payment of taxes;
(v) lender inspection rights; (vi) compliance with laws; (vii) use of proceeds; (viii) further assurances; and
(ix) additional collateral and guarantor requirements.
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b) the negative covenants include limitations on the following: (i) liens; (ii) debt (including guaranties);
(iii) investments; (iv) fundamental changes (including mergers, consolidations and liquidations);
(v) dispositions; (vi) sale leasebacks; (vii) affiliate transactions; (viii) burdensome agreements; (ix) restricted
payments; (x) use of proceeds; (xi) ownership of subsidiaries; (xii) changes to line of business; (xiii) changes
to organizational documents, legal name, state of formation, form of entity and fiscal year; (xiv) prepayment
or redemption of certain senior unsecured debt; and (xv) amendments to certain material agreements. We are
generally not permitted to issue dividends or distributions other than with respect to the following:
(w) certain tax distributions; (x) the repurchase of equity held by employees, officers or directors upon the
occurrence of death, disability or termination subject to cap of $500,000 in any fiscal year and compliance
with certain other conditions; (y) in the form of capital stock; and (z) scheduled payments of deferred
purchase price, working capital adjustments and similar payments pursuant to the merger agreement or any
permitted acquisition.

¢) The financial covenants include maintenance of the following:

the fixed charge coverage ratio may not be less than 1.25:1.00 as of the end of any fiscal quarter;

the total leverage ratio may not be greater than the following levels as of the end of each fiscal quarter
listed below:

March 31 June 30  September 30 December 31

2016 6.75x 6.75x 6.75x 6.25x
2017 6.00x 6.00x 6.00x 5.50x
2018 5.50x 5.50x 5.50x 5.00x

the secured leverage ratio may not be greater than the following levels as of the end of each fiscal
quarter listed below:

December 31, 2015 - September 30, 2016 3.75x
December 31, 2016 and each fiscal quarter thereafter 3.50x
As of March 31, 2016, we were in compliance with all of the above covenants.

12.875% Senior Notes due 2018

On September 21, 2015, we purchased approximately $88.3 million aggregate principal amount of 12.875% Senior
Notes due 2018 (the 12.875% Senior Notes ) in connection with a tender offer for any and all of the 12.875% Senior
Notes. The notes purchased represented 90.6% of the outstanding $97.5 million principal amount of 12.875% Senior
Notes. The 12.875% Senior Notes were purchased at a price of 107.875% of the principal amount thereof plus accrued
and unpaid interest to, but not including, September 21, 2015. On September 18, 2015, we delivered a notice to
redeem all $9.2 million in principal amount of the 12.875% Senior Notes remaining outstanding following the
consummation of the tender offer. The redemption was effective November 1, 2015 with payment made to the note
holders on November 2, 2015. We redeemed the remaining 12.875% Senior Notes in accordance to their terms, and

Table of Contents 124



Edgar Filing: Acadia Healthcare Company, Inc. - Form S-4
therefore no debt remains outstanding under the 12.875% Senior Notes.
6.125% Senior Notes due 2021
On March 12, 2013, we issued $150.0 million of 6.125% Senior Notes due 2021. The 6.125% Senior Notes mature on

March 15, 2021 and bear interest at a rate of 6.125% per annum, payable semi-annually in arrears on March 15 and
September 15 of each year.
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5.125% Senior Notes due 2022

On July 1, 2014, we issued $300.0 million of 5.125% Senior Notes due 2022. The 5.125% Senior Notes mature on
July 1, 2022 and bear interest at a rate of 5.125% per annum, payable semi-annually in arrears on January 1 and July 1
of each year.

5.625% Senior Notes due 2023

On February 11, 2015, we issued $375.0 million of 5.625% Senior Notes due 2023. The 5.625% Senior Notes mature
on February 15, 2023 and bear interest at a rate of 5.625% per annum, payable semi-annually in arrears on
February 15 and August 15 of each year.

On September 21, 2015, we issued $275.0 million of additional 5.625% Senior Notes. The additional notes form a
single class of debt securities with the existing 5.625% Senior Notes. Giving effect to this issuance, we have
outstanding an aggregate of $650.0 million of 5.625% Senior Notes.

6.500% Senior Notes due 2024

On February 16, 2016, we issued $390.0 million of 6.500% Senior Notes due 2024. The 6.500% Senior Notes mature
on March 1, 2024 and bear interest at a rate of 6.500% per annum, payable semi-annually in arrears on March 1 and
September 1 of each year, beginning on September 1, 2016.

The indentures governing the 6.125% Senior Notes, 5.125% Senior Notes, 5.625% Senior Notes and 6.500% Senior
Notes (together, the Senior Notes ) contain covenants that, among other things, limit the Company s ability and the
ability of its restricted subsidiaries to: (i) pay dividends, redeem stock or make other distributions or investments;

(i1) incur additional debt or issue certain preferred stock; (iii) transfer or sell assets; (iv) engage in certain transactions
with affiliates; (v) create restrictions on dividends or other payments by the restricted subsidiaries; (vi) merge,
consolidate or sell substantially all of the Company s assets; and (vii) create liens on assets.

9.0% and 9.5% Revenue Bonds

On November 11, 2012, in connection with the acquisition of Park Royal, we assumed debt of $23.0 million. The fair
market value of the debt assumed was $25.6 million and resulted in a debt premium balance being recorded as of the
acquisition date. The debt consisted of $7.5 million and $15.5 million of Lee County (Florida) Industrial Development
Authority Healthcare Facilities Revenue Bonds, Series 2010 with stated interest rates of 9.0% and 9.5% (the 9.0% and
9.5% Revenue Bonds ), respectively. The 9.0% bonds in the amount of $7.5 million have a maturity date of
December 1, 2030 and require yearly principal payments beginning in 2013. The 9.5% bonds in the amount of $15.5
million have a maturity date of December 1, 2040 and require yearly principal payments beginning in 2031. The
principal payments establish a bond-sinking fund to be held with the trustee and shall be sufficient to redeem the
principal amounts of the 9.0% and 9.5% Revenue Bonds on their respective maturity dates. As of December 31, 2015
and 2014, $2.3 million was recorded within other assets on the balance sheet related to the debt service reserve fund
requirements. The yearly principal payments, which establish a bond sinking fund, will increase the debt service
reserve fund requirements. The bond premium amount of $2.6 million is amortized as a reduction of interest expense
over the life of the 9.0% and 9.5% Revenue Bonds using the effective interest method.
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DESCRIPTION OF THE EXCHANGE NOTES

Acadia Healthcare Company, Inc. issued the Outstanding Notes under an indenture among the Company, U.S. Bank
National Association, as trustee and the Guarantors. The Exchange Notes are to be issued under the same indenture
pursuant to which the Outstanding Notes were issued. The terms of the Exchange Notes include those stated in the
indenture and those made part of the indenture by reference to the Trust Indenture Act of 1939, as amended (the TIA ).

The Outstanding Notes were originally issued in an aggregate principal amount of $390,000,000 in a private
transaction not subject to registration requirements of the Securities Act of 1933, as amended. The form and terms of
the Exchange Notes are the same as the form and terms of the Outstanding Notes except that the Exchange Notes will
be registered under the Securities Act. As a result, the Exchange Notes will not bear legends restricting their transfer
and will not contain the registration rights and additional interest provisions of the Outstanding Notes. The Exchange
Notes will evidence the same debt as the Outstanding Notes.

The following description is a summary of the material provisions of the indenture. It does not restate such agreement
in its entirety. We urge you to read the indenture because it, and not this description, defines your rights as holders of
the Exchange Notes. Copies of the indenture are available as set forth below under the caption Additional Information.
Certain defined terms used in this description but not defined below under the caption = Certain Definitions have the
meanings assigned to them in the indenture. In this description, the term the Company refers only to Acadia
Healthcare Company, Inc., and any successor obligor on the notes, and not to any of its subsidiaries. References in

this Description of the Exchange Notes to the notes include the Outstanding Notes and the Exchange Notes.

The registered holder of an Exchange Note will be treated as the owner of it for all purposes. Only registered holders
will have rights under the indenture.

Brief Description of the Notes and the Note Guarantees

The Notes

The notes:

were issued by the Company;

are general unsecured obligations of the Company;

are senior in right of payment to any existing and future subordinated Indebtedness of the Company;

are pari passu in right of payment with all existing and future senior Indebtedness of the Company;

are structurally subordinated to all existing and future Indebtedness, claims of holders of Preferred Stock and
other liabilities of Subsidiaries of the Company that do not guarantee the notes;
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are effectively subordinated to all existing and future Secured Indebtedness (including any borrowings under
the Credit Agreement) and other secured obligations of the Company to the extent of the value of the
collateral securing such Secured Indebtedness or other secured obligations, as the case may be; and

are unconditionally guaranteed by the Guarantors.
The Note Guarantees

The notes are guaranteed by all of the Company s wholly owned Domestic Subsidiaries (other than Park Royal and any
Insurance Subsidiary, HUD Financing Subsidiary or Unrestricted Subsidiary) that guarantee the Credit Facilities. The
notes are not guaranteed by Park Royal, which is prohibited from guaranteeing the notes under the terms of its
outstanding loans from the Lee County Industrial Authority, and certain other subsidiaries of the Company with no
material assets or operations, as none of such subsidiaries guarantee the Company s Credit Facilities. Partnerships in
Care and its subsidiaries and Priory and its subsidiaries, all of which are non-U.S. entities, do not guarantee the notes.
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Each Note Guarantee of a Guarantor:

is senior in right of payment to any existing and future subordinated Indebtedness of that Guarantor;

is a general unsecured obligation of that Guarantor;

is pari passu in right of payment with all existing and future senior Indebtedness of that Guarantor, including
its guarantee of Indebtedness under the Credit Agreement; and

is effectively subordinated to all existing and future Secured Indebtedness of that Guarantor (including that

Guarantor s respective guarantee under the Credit Facilities) and other secured obligations to the extent of the

value of the collateral securing such Secured Indebtedness or other secured obligations, as the case may be.
As of the Issue Date, all of the Company s Subsidiaries were Restricted Subsidiaries. However, under the
circumstances described below under the caption = Certain Covenants Designation of Restricted and Unrestricted
Subsidiaries, the Company is permitted to designate certain of its Subsidiaries as Unrestricted Subsidiaries. The
Unrestricted Subsidiaries, if any, will not be subject to many of the restrictive covenants in the indenture and will not
guarantee the notes.

Principal, Maturity and Interest

The Company issued $390.0 million in aggregate principal amount of Outstanding Notes on February 16, 2016. The
Company may issue additional notes under the indenture from time to time. Any issuance of additional notes is
subject to all of the covenants in the indenture, including the covenant described below under the caption  Certain
Covenants Incurrence of Indebtedness and Issuance of Preferred Stock. Any Outstanding Notes that remain
outstanding after the completion of the Exchange Offer, together with the Exchange Notes, and any additional notes
subsequently issued under the indenture will be treated as a single class for all purposes under the indenture,
including, without limitation, waivers, amendments, redemptions and offers to purchase; provided, however, that if
such additional notes are not fungible with the other notes of the same series for U.S. federal income tax purposes,
such additional notes will not have the same CUSIP number as the other notes. The Company issued notes in
denominations of $2,000 and integral multiples of $1,000 in excess of $2,000. The notes will mature on March 1,
2024.

Interest on the notes accrues at the rate of 6.500% per annum and is payable semi-annually in arrears on each March 1
and September 1, commencing on September 1, 2016 (each an interest payment date ). Interest on overdue principal
and interest will accrue at a rate that is 1.0% higher than the then applicable interest rate on the notes. The Company
will make each interest payment due on an interest payment date to the holders of record as of the close of business on
the immediately preceding February 15 and August 15 (whether or not a business day).

Interest on the notes accrues from the date of original issuance or, if interest has already been paid or duly provided
for, from the date it was most recently paid or duly provided for. Interest will be computed on the basis of a 360-day
year comprised of twelve 30-day months.

Methods of Receiving Payments on the Notes
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All payments on the notes are made at the office or agency of the paying agent within the City and State of New York
unless the Company elects to make interest payments due on an interest payment date by check mailed to the persons
entitled thereto at their address set forth in the register of holders, provided, that if a holder of notes has given wire
transfer instructions to the paying agent at least five business days prior to an interest payment date, the Company will
pay all interest on, that holder s notes due on an interest payment date in accordance with those instructions, and
provided further, that all payments on the notes represented by one or more global notes registered in the name of or
held by DTC or its nominee will be made by wire transfer of immediately available funds to the accounts specified by
the holder or holders thereof.
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Paying Agent and Registrar for the Notes

The trustee currently acts as paying agent and registrar. The Company may change the paying agent or registrar
without prior notice to the holders of the notes, and the Company or any of its Subsidiaries may act as paying agent or
registrar.

Transfer and Exchange

A holder may transfer or exchange notes in accordance with the provisions of the indenture. The registrar and the
trustee may require a holder, among other things, to furnish appropriate endorsements and transfer documents in
connection with a transfer of notes. Holders will be required to pay all taxes due on transfer. The Company will not be
required to transfer or exchange any note selected for redemption, except the unredeemed portion of any note being
redeemed in part. Also, the Company will not be required to transfer or exchange any note for a period of 15 days
before a selection of notes to be redeemed.

Note Guarantees

The notes are guaranteed by each of the Company s current and future wholly owned Domestic Subsidiaries (other
than Park Royal and any Insurance Subsidiary, HUD Financing Subsidiary or Unrestricted Subsidiary) that guarantees
the Credit Facilities. These Note Guarantees are joint and several obligations of the Guarantors. The obligations of
each Guarantor under its Note Guarantee are limited as necessary to prevent that Note Guarantee from constituting a
fraudulent conveyance under applicable law. See Risk Factors Risks Relating to our Indebtedness and the Exchange
Notes Federal and state statutes allow courts, under specific circumstances, to void the notes and the guarantees.

A Guarantor may not sell or otherwise dispose of all or substantially all of its assets to, or consolidate with or merge
with or into (whether or not such Guarantor is the surviving Person) another Person, other than the Company or
another Guarantor, unless:

(1) immediately after giving effect to such transaction, no Default or Event of Default exists; and

(2) either:

(a) the Person acquiring the property in any such sale or disposition or the Person formed by or surviving
any such consolidation or merger unconditionally assumes all the obligations of that Guarantor under
its Note Guarantee and the indenture pursuant to a supplemental indenture; or

(b) the Net Proceeds of such sale or other disposition are applied, if required, in accordance with the
applicable provisions of the indenture.
Notwithstanding the preceding sentence, any Guarantor may transfer real property that is the subject of a HUD
Financing to a HUD Financing Subsidiary in connection with a HUD Financing permitted to be incurred pursuant to
the covenant under the caption  Certain Covenants Incurrence of Indebtedness and Issuance of Preferred Stock.

The Note Guarantee of a Guarantor will be released:
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(1) in connection with any sale or other disposition of all or substantially all of the assets of that Guarantor, by
way of merger, consolidation or otherwise, to a Person that is not (either before or after giving effect to such
transaction) the Company or a Restricted Subsidiary of the Company, if the sale or other disposition does not
violate the Asset Sales provisions of the indenture;

59

Table of Contents 132



Edgar Filing: Acadia Healthcare Company, Inc. - Form S-4

Table of Conten

(2) in connection with any sale or other disposition of Capital Stock of that Guarantor to a Person that is not
(either before or after giving effect to such transaction) the Company or a Restricted Subsidiary of the
Company, if the sale or other disposition does not violate the Asset Sales provisions of the indenture and the
Guarantor ceases to be a Restricted Subsidiary of the Company as a result of the sale or other disposition;

(3) if the Company designates any Restricted Subsidiary that is a Guarantor to be an Unrestricted Subsidiary in
accordance with the applicable provisions of the indenture;

(4) upon the release or discharge of the guarantee of such Guarantor under the Credit Facilities (including upon
any dissolution), except a discharge or release of the guarantee by or as a result of payment under such
guarantee (it being understood that if any such Guarantor is so reinstated under the Credit Facilities, such
Guarantor s guarantee shall also be reinstated); or

(5) upon legal defeasance, covenant defeasance or satisfaction and discharge of the indenture as provided below
under the captions  Legal Defeasance and Covenant Defeasance and  Satisfaction and Discharge.
See  Repurchase at the Option of Holders Asset Sales.

Ranking

The notes and the Note Guarantees rank equally to all of the Company s and the Guarantors other unsecured and
unsubordinated indebtedness, but effectively rank junior to all of the Company s and the Guarantors secured
indebtedness (including the Credit Facilities), to the extent of the collateral securing such indebtedness.

The notes also effectively rank junior to all liabilities of the Company s future subsidiaries that do not guarantee the
notes, including Partnerships in Care and its subsidiaries and Priory and its subsidiaries. Claims of creditors of
non-Guarantor subsidiaries, including trade creditors, and creditors holding debt and guarantees issued by those
subsidiaries, and claims of preferred stockholders (if any) of those subsidiaries generally have priority with respect to
the assets and earnings of those subsidiaries over the claims of creditors of the Company, including holders of the
notes. The notes and each Note Guarantee therefore are effectively subordinated to creditors (including trade
creditors) and preferred stockholders (if any) of subsidiaries of the Company (other than the Guarantors). Although
the indenture limits the incurrence of Indebtedness and the issuance of Preferred Stock of Restricted Subsidiaries, the
limitation is subject to a number of significant exceptions. Moreover, the indenture does not impose any limitation on
the incurrence by Restricted Subsidiaries of liabilities that are not considered Indebtedness or Preferred Stock under
the indenture. See  Certain Covenants Incurrence of Indebtedness and Issuance of Preferred Stock .

As of March 31, 2016, the notes:

would have ranked pari passu with $650.0 million of the Company s 5.625% Senior Notes, $300.0 million of
the Company s 5.125% Senior Notes and $150.0 million of the Company s 6.125% Senior Notes;

would have ranked effectively junior to $2.1 billion of senior secured indebtedness of the Company under
the Company s Credit Agreement, including $50.0 million of borrowings under the Company s revolving
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credit facility, to the extent of the collateral therefor; and

would have ranked effectively junior to $340.7 million of third-party liabilities, including trade payables, of
our non-guarantor subsidiaries.
Our non-guarantor subsidiaries had revenues of $1.3 billion for the year ended December 31, 2015 and $333.8 million
for the three months ended March 31, 2016, representing 45% and 46%, respectively, of our total revenues on a pro
forma combined basis after giving effect to the acquisitions of Priory, CRC and other completed acquisitions. In
addition, our non-guarantor subsidiaries had total assets of $3.6 billion as of March 31, 2016, representing 54% of our
total assets.
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Optional Redemption

At any time prior to March 1, 2019, the Company may on any one or more occasions redeem up to 35% of the
aggregate principal amount of notes issued under the indenture, upon not less than 30 nor more than 60 days notice, at
a redemption price equal to 106.500% of the principal amount of the notes redeemed, plus accrued and unpaid

interest, to the date of redemption (subject to the rights of holders of notes on a relevant record date to receive interest
on an interest payment date occurring on or prior to the redemption date), with the net cash proceeds of an Equity
Offering by the Company or a contribution to the Company s common equity capital made with the net cash proceeds
of a concurrent Equity Offering by any direct or indirect parent company of the Company; provided that:

(1) atleast 65% of the aggregate principal amount of notes originally issued under the indenture (excluding
notes held by the Company, any direct or indirect parent of the Company and its Affiliates) remain
outstanding immediately after the occurrence of such redemption; and

(2) the redemption occurs within 90 days of the date of the closing of such Equity Offering.
At any time prior to March 1, 2019, the Company may on any one or more occasions redeem all or a part of the notes,
upon not less than 30 nor more than 60 days notice, at a redemption price equal to 100% of the principal amount of
the notes redeemed, plus the Applicable Premium as of, and accrued and unpaid interest, to the date of redemption,
subject to the rights of holders of notes on a relevant record date to receive interest due on an interest payment date
occurring on or prior to the redemption date.

Except pursuant to the preceding paragraphs, the notes will not be redeemable at the Company s option prior to
March 1, 2019.

On or after March 1, 2019, the Company may on any one or more occasions redeem all or a part of the notes, upon not
less than 30 nor more than 60 days notice, at the redemption prices (expressed as percentages of principal amount) set
forth below, plus accrued and unpaid interest on the notes redeemed, to the applicable date of redemption, if redeemed
during the 12-month period beginning on March 1 of each of the years indicated below, subject to the rights of holders
of notes on a relevant record date to receive interest on an interest payment date occurring on or prior to the
redemption date:

Year Percentage

2019 104.875%
2020 103.250%
2021 101.625%
2022 and thereafter 100.000%

In connection with any redemption of notes (including with the net cash proceeds of an Equity Offering), any such
redemption may, at the Company s discretion, be subject to one or more conditions precedent.

Unless the Company defaults in the payment of the redemption price, interest will cease to accrue on the notes or
portions thereof called for redemption on the applicable redemption date.

Mandatory Redemption
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The Company is not required to make mandatory redemption or sinking fund payments with respect to the notes.
Selection and Notice

If less than all of the notes are to be redeemed at any time, the trustee will select notes for redemption on a pro rata
basis, by lot or by such method as it shall deem fair and appropriate in accordance with DTC procedures.

No notes of $2,000 or less can be redeemed in part. Notices of redemption will be mailed by first class mail at least 30
but not more than 60 days before the redemption date to each holder of notes to be redeemed at its registered address,
except that redemption notices may be mailed more than 60 days prior to a redemption date if the notice is issued in
connection with a defeasance of the notes or a satisfaction and discharge of the indenture. Except as provided above
under the caption ~ Optional Redemption, notices of redemption may not be conditional.
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If any note is to be redeemed in part only, the notice of redemption that relates to that note will state the portion of the
principal amount of that note that is to be redeemed. A new note in principal amount equal to the unredeemed portion
of the original note will be issued in the name of the holder of notes upon cancellation of the original note.

Notes called for redemption become due on the date fixed for redemption. On and after the redemption date, interest
ceases to accrue on notes or portions of notes called for redemption.

Repurchase at the Option of Holders
Change of Control

If a Change of Control occurs, each holder of notes will have the right to require the Company to repurchase all or any
part (equal to $1,000 or an integral multiple of $1,000 in excess thereof) of that holder s notes pursuant to a change of
control offer on the terms set forth in the indenture (a Change of Control Offer ) (provided, that any unpurchased
portion of a note must be in a minimum denomination of $2,000). In the Change of Control Offer, the Company will
offer a payment in cash (the Change of Control Payment ) equal to 101% of the aggregate principal amount of notes
repurchased, plus accrued and unpaid interest on the notes repurchased to but excluding the date of purchase (the

Change of Control Payment Date ), subject to the rights of holders of notes on a relevant record date to receive interest
due on an interest payment date occurring on or prior to the Change of Control Payment Date (it being understood that
to the extent any cash proceeds of a Change of Control are required to prepay the obligations under the Credit
Agreement pursuant to the terms thereof, the Company will be required to first apply such cash proceeds to prepay
such obligations under the Credit Agreement but the Company will still be required to make a Change of Control
Offer as set forth in the indenture). Within 30 days following any Change of Control, except to the extent the
Company has delivered notice to the trustee of its intention to redeem notes as described above under the caption

Optional Redemption, the Company will mail a notice to each holder describing the transaction or transactions that

constitute the Change of Control and offering to repurchase notes on the Change of Control Payment Date specified in
the notice, which date will be no earlier than 30 days and no later than 60 days from the date such notice is mailed,
pursuant to the procedures required by the indenture and described in such notice. The Company will comply with the
requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to the
extent those laws and regulations are applicable in connection with the repurchase of the notes as a result of a Change
of Control. To the extent that the provisions of any securities laws or regulations conflict with the Change of Control
provisions of the indenture, the Company will comply with the applicable securities laws and regulations and will not
be deemed to have breached its obligations under the Change of Control provisions of the indenture by virtue of such
compliance.

On the Change of Control Payment Date, the Company will, to the extent lawful:

(1) accept for payment all notes or portions of notes properly tendered pursuant to the Change of Control Offer;

(2) deposit with the paying agent an amount equal to the Change of Control Payment in respect of all notes or
portions of notes properly tendered; and

(3) deliver or cause to be delivered to the trustee the notes properly accepted together with an officers certificate
stating the aggregate principal amount of notes or portions of notes being purchased by the Company.
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The paying agent will promptly mail to each holder of notes properly tendered the Change of Control Payment for
such notes, and the trustee will promptly authenticate and mail (or cause to be transferred by book entry) to each
holder a new note equal in principal amount to any unpurchased portion of the notes surrendered, if any. The
Company will publicly announce the results of the Change of Control Offer on or as soon as practicable after the
Change of Control Payment Date.

The provisions described above that require the Company to make a Change of Control Offer following a Change of
Control will be applicable whether or not any other provisions of the indenture are applicable. Except as described
above with respect to a Change of Control, the indenture does not contain provisions that permit the holders of the
notes to require that the Company repurchase or redeem the notes in the event of a takeover, recapitalization or similar
transaction.
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The Company will not be required to make a Change of Control Offer upon a Change of Control if (1) a third party

makes the Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set
forth in the indenture applicable to a Change of Control Offer made by the Company and purchases all notes properly
tendered and not withdrawn under the Change of Control Offer, or (2) notice of redemption has been given to the

trustee pursuant to the indenture as described above under the caption = Optional Redemption, unless and until there is a
default in payment of the applicable redemption price. Notwithstanding anything to the contrary contained herein, a
Change of Control Offer may be made in advance of a Change of Control, or conditioned upon the consummation of

such Change of Control, if a definitive agreement is in place for the Change of Control at the time the Change of

Control Offer is made.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance
or other disposition of all or substantially all of the properties or assets of the Company and its Subsidiaries taken as a
whole. Although there is a limited body of case law interpreting the phrase substantially all, there is no precise
established definition of the phrase under applicable law. Accordingly, the ability of a holder of notes to require the
Company to repurchase its notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of
the assets of the Company and its Subsidiaries taken as a whole to another Person or group may be uncertain.

Asset Sales

The Company will not, and will not permit any of the Company s Restricted Subsidiaries to, consummate an Asset
Sale unless:

(1) The Company (or the Restricted Subsidiary, as the case may be) receives consideration (including by way of
relief from, or by any other Person assuming responsibility for, any liabilities, contingent or otherwise) at the
time of the Asset Sale at least equal to the Fair Market Value (measured as of the date of the definitive
agreement with respect to such Asset Sale) of the assets or Equity Interests issued or sold or otherwise
disposed of; and

(2) Except in the case of a Permitted Asset Swap, at least 75% of the consideration received in the Asset Sale by
the Company or such Restricted Subsidiary is in the form of cash or Cash Equivalents. For purposes of this
provision, each of the following will be deemed to be cash:

(a) any liabilities, as shown on the Company s most recent consolidated balance sheet or notes thereto, of
the Company or any Restricted Subsidiary of the Company (other than liabilities that are by their terms
subordinated to the notes or any Note Guarantee) that are assumed by the transferee of any such assets
pursuant to a customary novation or indemnity agreement that releases the Company or such
Restricted Subsidiary from or indemnifies against further liability;

(b) any securities, notes or other obligations received by the Company or any such Restricted Subsidiary
of the Company from such transferee that are, within 180 days, converted by the Company or such
Restricted Subsidiary into cash, to the extent of the cash received in that conversion;
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(c) any Designated Non-cash Consideration received by the Company or any of its Restricted Subsidiaries
in such Asset Sale having an aggregate Fair Market Value, taken together with all other Designated
Non-cash Consideration received pursuant to this clause (c) that is at that time outstanding, not to
exceed the greater of (x) $200.0 million and (y) 3.0% of Total Assets at the time of the receipt of such
Designated Non-cash Consideration (with the Fair Market Value of each item of Designated Non-cash
Consideration being measured at the time received and without giving effect to subsequent changes in
value);

(d) consideration consisting of Indebtedness of the Company or any Restricted Subsidiary of the Company
that is not subordinated Indebtedness; and
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(e) Indebtedness of any Restricted Subsidiary that is no longer a Restricted Subsidiary as a result of such
Asset Sale, to the extent that the Company and each other Restricted Subsidiary are released from any
payment obligations with respect to such Indebtedness or any Guarantee of payment of such
Indebtedness in connection with such Asset Sale.

Within 365 days after the receipt of any Net Proceeds from an Asset Sale, the Company (or the applicable Restricted
Subsidiary, as the case may be) may apply such Net Proceeds:

ey

2

3)

“)

&)

(6)

)

to reduce Indebtedness and other Obligations under or pursuant to a Credit Facility or any Secured
Indebtedness (unless the notes are then secured by a priority or pari passu lien) of the Company or any
Restricted Subsidiary and, if the Indebtedness repaid is revolving credit Indebtedness, to correspondingly
reduce commitments with respect thereto;

to reduce Indebtedness and other Obligations of a Restricted Subsidiary that is not a Guarantor (other than
Indebtedness owed to the Company or a Restricted Subsidiary of the Company);

to repay (i) Indebtedness or other Obligations of the Company that rank pari passu with the notes or

(i1) Indebtedness and other Obligations of a Guarantor that rank pari passu with such Guarantor s Note
Guarantee (other than Indebtedness owed to the Company or a Restricted Subsidiary of the Company);
provided that the Company shall equally and ratably redeem or repurchase the notes as described above

under the caption ~ Optional Redemption, or by making an offer (in accordance with the procedures set forth
below for an Asset Sale Offer) to all holders to purchase the notes at 100% of the principal amount thereof,
plus accrued and unpaid interest, if any, to but not including the date of repayment;

to acquire all or substantially all of the assets of, or any Capital Stock of, another Permitted Business, if,
after giving effect to any such acquisition of Capital Stock, the Permitted Business is or becomes a
Restricted Subsidiary of the Company;

to make a capital expenditure;

to acquire other assets that are not classified as current assets under GAAP and that are used or useful in a
Permitted Business; or

any combination of the foregoing.

The Company will be deemed to have complied with the provisions set forth in clause (4), (5) and (6) of the preceding
paragraph if, within 365 days after the Asset Sale that generated the Net Proceeds, the Company (or the applicable
Restricted Subsidiary) has entered into and not abandoned or rejected a binding agreement to acquire all or
substantially all of the assets of, or any Capital Stock of, another Permitted Business or to make a capital expenditure
or acquire other assets that are not classified as current assets under GAAP and that are used or useful in a Permitted
Business and that acquisition or capital expenditure is thereafter completed within 180 days after the end of such
365-day period.
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Pending the final application of any Net Proceeds, the Company (or the applicable Restricted Subsidiary) may
temporarily reduce revolving credit borrowings or otherwise invest the Net Proceeds in any manner that is not
prohibited by the indenture.

Any Net Proceeds from Asset Sales that are not applied or invested as provided in the second paragraph of this section
will constitute Excess Proceeds. When the aggregate amount of Excess Proceeds exceeds $50.0 million, within 30
days thereof, the Company will make an offer (an Asset Sale Offer ) to all holders of the notes and Indebtedness of the
Company that ranks pari passu with the notes and containing provisions similar to those set forth in the indenture with
respect to offers to purchase, prepay or redeem with the proceeds of sales of assets to purchase, prepay or redeem on a
pro rata basis the maximum principal amount (or accreted value, if applicable) of notes and such other pari passu
Indebtedness (plus all accrued interest on the Indebtedness and the amount of all fees and expenses, including
premiums, incurred in connection therewith) that may be purchased, prepaid or redeemed out of the Excess Proceeds.
The offer price in any Asset Sale Offer will be equal to 100% of the principal amount, plus accrued and unpaid
interest to but not including the date of purchase, prepayment or redemption, subject to the rights of holders of notes
on a relevant record date to receive interest due on an interest payment date occurring on or prior to the purchase date,
and will be payable in cash.
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If any Excess Proceeds remain after consummation of an Asset Sale Offer, the Company may use those Excess
Proceeds for any purpose not otherwise prohibited by the indenture. If the aggregate principal amount of notes and
other pari passu Indebtedness tendered in (or required to be prepaid or redeemed in connection with) such Asset Sale
Offer exceeds the amount of Excess Proceeds, the Company will select the notes and such other pari passu
Indebtedness to be purchased on a pro rata basis, based on the amounts tendered or required to be prepaid or redeemed
and thereafter the trustee will select the notes to be purchased on a pro rata basis based on the amount tendered (with,
in each case, such adjustments as may be deemed appropriate by the Company or the trustee, as applicable, so that
only notes in denominations of $1,000 or an integral multiple of $1,000 in excess thereof, will be purchased, provided
that any unpurchased portion of a note must be in a minimum denomination of $2,000). Upon completion of each
Asset Sale Offer, the amount of Excess Proceeds will be reset at zero.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws
and regulations thereunder to the extent those laws and regulations are applicable in connection with each repurchase
of notes pursuant to an Asset Sale Offer. To the extent that the provisions of any securities laws or regulations conflict
with the Asset Sales provisions of the indenture, the Company will comply with the applicable securities laws and
regulations and will not be deemed to have breached their obligations under the Asset Sales provisions of the
indenture by virtue of such compliance.

The agreements governing our existing Indebtedness contain, and future agreements may contain, prohibitions of
certain events, including events that would constitute a Change of Control or an Asset Sale. The exercise by the
holders of notes of their right to require the Company to repurchase the notes upon a Change of Control or an Asset
Sale could cause a default under these other agreements, even if the Change of Control or Asset Sale itself does not,
due to the financial effect of such repurchases on us. In the event a Change of Control or Asset Sale occurs at a time
when the Company is prohibited from purchasing notes, we could seek the consent of lenders under such other
Indebtedness to the purchase of notes or could attempt to refinance the borrowings that contain such prohibition. If we
do not obtain a consent or repay those borrowings, the Company will remain prohibited from purchasing notes. In that
case, the Company s failure to purchase tendered notes would constitute an Event of Default under the indenture,
which could, in turn, constitute a default under the other Indebtedness. Finally, the Company s ability to pay cash to
the holders of notes upon a repurchase may be limited by the Company s then existing financial resources. See Risk
Factors Risks Relating to our Indebtedness and the Exchange Notes We may not be able to satisfy our obligations to
holders of the notes upon a change of control or sale of assets.

Because the Credit Agreement is secured by substantially all of our properties and assets, and since the definition of

Net Proceeds excludes all amounts in respect of any Asset Sale that are used to repay any Indebtedness that is secured
by property or assets that are the subject of such Asset Sale, it is unlikely that any meaningful amount of Net Proceeds
will be generated from any Asset Sale so long as the Credit Agreement remains outstanding.
Certain Covenants

Changes in Covenants when Notes Rated Investment Grade

If on any date following the Issue Date:

(1) the notes are rated Baa3 or better by Moody s and BBB- or better by S&P (or, if either such entity ceases to
rate the notes for reasons outside of the control of the Company, the equivalent investment grade credit
rating from any other nationally recognized statistical rating organization within the meaning of
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Section 3(a)(62) of the Exchange Act selected by the Company as a replacement agency); and

(2) no Default or Event of Default shall have occurred and be continuing,
then, beginning on that day and continuing at all times thereafter and subject to the provisions of the second
succeeding paragraph, the covenants specifically listed under the following captions in this prospectus (collectively,
the Suspended Covenants ) will be suspended:

€ Repurchase at the Option of Holders Asset Sales ;
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) Certain Covenants Restricted Payments ;

3) Certain Covenants Incurrence of Indebtedness and Issuance of Preferred Stock ;

“4) Certain Covenants Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries ;

5 Certain Covenants Transactions with Affiliates ;

(6) Certain Covenants Additional Note Guarantees ; and

(7) clause (4) of the covenant described below under the caption  Certain Covenants Merger, Consolidation or
Sale of Assets.

During any period that the foregoing covenants have been suspended, the Company s Board of Directors may not
designate any of its Subsidiaries as Unrestricted Subsidiaries pursuant to the covenant described below under the
caption  Certain Covenants Designation of Restricted and Unrestricted Subsidiaries unless the Company s Board of
Directors would have been able, under the terms of the indenture, to designate such Subsidiaries as Unrestricted
Subsidiaries if the Suspended Covenants were not suspended. Notwithstanding that the Suspended Covenants may be
reinstated, the failure to comply with the Suspended Covenants during the Suspension Period (including any action
taken or omitted to be taken with respect thereto) will not give rise to a Default or Event of Default under the
indenture.

Notwithstanding the foregoing, if the rating assigned by either such rating agency should subsequently decline to

below Baa3 or BBB-, respectively, the foregoing covenants will be reinstituted as of and from the date of such rating
decline (any such date, a Reversion Date ). The period of time between the suspension of covenants as set forth above
and the Reversion Date is referred to as the Suspension Period. All Indebtedness incurred (including Acquired Debt)
and Disqualified Stock or preferred stock issued during the Suspension Period will be deemed to have been incurred

or issued in reliance on the exception provided by clause (2) of the definition of Permitted Debt. Calculations under
the reinstated Restricted Payments covenant will be made as if the Restricted Payments covenant had been in effect
prior to and during the period that the Restricted Payments covenant was suspended as set forth above, provided that
any Restricted Payment made during the Suspension Period shall in no event reduce the amount of Restricted

Payments permitted by the first paragraph of the covenant described under ~ Certain Covenants Restricted Payments
below zero; provided, further, for the sake of clarity, that no Default or Event of Default will be deemed to have
occurred solely by reason of a Restricted Payment made while that covenant was suspended. For purposes of
determining compliance with the covenant described above under the caption ~ Repurchase at the Option of

Holders Asset Sales, the Excess Proceeds from all Asset Sales not applied in accordance with such covenant will be
deemed to be reset to zero after the Reversion Date. Subsidiaries that would have been required to grant Note
Guarantees but for a Suspension Period shall grant Note Guarantees upon the Reversion Date.

In addition, the indenture permits, without causing a Default or Event of Default, the Company and the Company s
Restricted Subsidiaries to honor any contractual commitments to take actions following a Reversion Date; provided
that such contractual commitments were entered into during the Suspension Period and not in contemplation of a
reversion of the Suspended Covenants.
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There can be no assurance that the notes will ever achieve an investment grade rating or that any such rating will be
maintained.

Restricted Payments

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly:

(1) declare or pay any dividend or make any other payment or distribution on account of the Company s or any
of its Restricted Subsidiaries Equity Interests (including, without limitation, any payment in connection with
any merger or consolidation involving the Company or any of its Restricted Subsidiaries) other than:

(a) dividends or distributions payable in Equity Interests (other than Disqualified Stock) of the Company,
and
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(b) dividends or distributions payable to the Company or a Restricted Subsidiary of the Company;

(2) purchase, redeem or otherwise acquire or retire for value (including, without limitation, in connection with
any merger or consolidation involving the Company) any Equity Interests of the Company or any direct or
indirect parent of the Company held by Persons other than the Company or a Restricted Subsidiary of the
Company;

(3) make any voluntary or optional payment on or with respect to, or purchase, redeem, defease or
otherwise acquire or retire for value, any Indebtedness of the Company or any Guarantor that is
contractually subordinated to the notes or to any Note Guarantee (excluding any intercompany
Indebtedness between or among the Company and any of its Restricted Subsidiaries), except a
payment of interest when due or principal at the Stated Maturity thereof or the purchase,
redemption, repurchase, defeasance, acquisition or retirement for value of any such Indebtedness
within 365 days of the Stated Maturity thereof; or

(4) make any Restricted Investment
(all such payments and other actions set forth in these clauses (1) through (4) above being collectively referred to as
Restricted Payments ), unless, at the time of and after giving effect to such Restricted Payment:

(a) no Default or Event of Default has occurred and is continuing or would occur as a consequence of such
Restricted Payment;

(b) the Company would, at the time of such Restricted Payment and after giving pro forma effect thereto
as if such Restricted Payment had been made at the beginning of the applicable four-quarter period,
have been permitted to incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge
Coverage Ratio test set forth in the first paragraph of the covenant described below under the caption

Incurrence of Indebtedness and Issuance of Preferred Stock ; and

(c) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by
the Company or the Company s Restricted Subsidiaries since the Existing 2018 Notes Issue Date
(including Restricted Payments permitted by clauses (1), (13) and (18) of the next succeeding
paragraph and excluding Restricted Payments permitted by all other clauses of the next succeeding
paragraph; provided that the calculation of Restricted Payments shall exclude the amounts paid or
distributed pursuant to clause (1) of the next succeeding paragraph to the extent that the declaration of
such dividend or other distribution shall have previously been included as a Restricted Payment), is
less than the sum, without duplication, of:

(1) 50% of the Consolidated Net Income of the Company for the period (taken as one accounting
period) from January 1, 2012 to the end of the most recently ended fiscal quarter for which
internal financial statements are available at the time of such Restricted Payment (or, if such
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Consolidated Net Income for such period is a deficit, less 100% of such deficit); plus

(2) 100% of the aggregate net proceeds, including cash and Fair Market Value of property other than
cash (as determined in accordance with the second succeeding paragraph), received by the
Company since the Existing 2018 Notes Issue Date as a contribution to its common equity capital
or from the issue or sale of Qualifying Equity Interests of the Company or any direct or indirect
parent of the Company (excluding, without duplication, Designated Preferred Stock), or from the
issue or sale of Disqualified Stock of the Company or debt securities of the Company, in each
case that have been converted into or exchanged for Qualifying Equity Interests of the Company
(other than Qualifying Equity Interests and convertible or exchangeable Disqualified Stock or
debt securities sold to a Subsidiary of the Company); plus
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100% of the aggregate amount of cash and the Fair Market Value of property other than cash (as
determined in accordance with the second succeeding paragraph) received by the Company or a
Restricted Subsidiary of the Company from (A) the sale or disposition (other than to the Company
or a Restricted Subsidiary of the Company) of Restricted Investments made after the Existing
2018 Notes Issue Date and from repurchases and redemptions of such Restricted Investments
from the Company and its Restricted Subsidiaries by any Person (other than the Company or its
Restricted Subsidiaries) and from repayments of loans or advances which constituted Restricted
Investments made after the Existing 2018 Notes Issue Date (other than to the extent that such
Restricted Investment was made pursuant to clause (12) of the next succeeding paragraph);

(B) the sale (other than to the Company and its Restricted Subsidiaries) of the Capital Stock of an
Unrestricted Subsidiary; (C) a distribution or dividend from an Unrestricted Subsidiary, to the
extent that such amounts were not otherwise included in the Consolidated Net Income of the
Company for such period; and (D) any Restricted Investment that was made after the Existing
2018 Notes Issue Date in a Person that is not a subsidiary at such time that subsequently becomes
a Restricted Subsidiary of the Company; provided that such amount will not exceed the amount of
the Restricted Investment initially made; plus

in the event that any Unrestricted Subsidiary of the Company designated as such after the Existing
2018 Notes Issue Date is redesignated as a Restricted Subsidiary or has been merged or
consolidated with or into or transfers or conveys its assets to, or is liquidated into, the Company or
a Restricted Subsidiary of the Company, in each case after the Existing 2018 Notes Issue Date, the
Fair Market Value of the Company s Restricted Investment in such Subsidiary (as determined in
accordance with the second succeeding paragraph) as of the date of such redesignation,
combination or transfer (or of the assets transferred or conveyed, as applicable), after deducting
any Indebtedness associated with the Unrestricted Subsidiary so designated or combined or any
Indebtedness associated with the assets so transferred or conveyed (other than in each case to the
extent that the designation of such Subsidiary as an Unrestricted Subsidiary was made pursuant to
clause (14) of the next succeeding paragraph or constituted a Permitted Investment).

The preceding provisions will not prohibit:

(1) the payment of any dividend or the consummation of any irrevocable redemption within 60 days after the

2

3)

Table of Contents

date of declaration of the dividend or giving of the redemption notice, as the case may be, if at the date of
declaration or notice, the dividend or redemption payment would have complied with the provisions of the
indenture;

the making of any Restricted Payment in exchange for, or out of or with the net cash proceeds of the
substantially concurrent sale (other than to a Subsidiary of the Company) of, Equity Interests of the
Company (other than Disqualified Stock) or from the substantially concurrent contribution of common
equity capital to the Company; provided that the amount of any such net cash proceeds that are utilized for
any such Restricted Payment will not be considered to be net proceeds of Qualifying Equity Interests for
purposes of clause (c)(2) of the immediately preceding paragraph;
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the payment of any dividend (or, in the case of any partnership or limited liability company, any similar
distribution) by a Restricted Subsidiary of the Company to the holders of its Equity Interests so long as the
Company or a Restricted Subsidiary receives at least its pro rata share of such dividend or distribution;

(4) the repurchase, redemption, defeasance or other acquisition or retirement for value of Indebtedness of the
Company or any Guarantor that is contractually subordinated to the notes or to any Note Guarantee with the
net cash proceeds from a substantially concurrent incurrence of Permitted Refinancing Indebtedness;
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the repurchase, retirement or other acquisition (or the declaration and payment of dividends to, or the making
of loans to, any direct or indirect parent of the Company, to finance any such repurchase, retirement or other
acquisition) for value of Equity Interests of the Company, any direct or indirect parent of the Company or
any Restricted Subsidiary of the Company held by any future, present or former employee, director or
consultant of the Company, any direct or indirect parent of the Company or any Subsidiary of the Company
(or any such Person s estates or heirs) pursuant to any management equity plan or stock option plan or any
other management or employee benefit plan or other similar agreement or arrangement; provided, that the
aggregate amounts paid under this clause (5) do not exceed $4.0 million in any calendar year; provided,
further, that such amount in any calendar year may be increased by an amount not to exceed:

(a) the cash proceeds received by the Company or any of its Restricted Subsidiaries from the sale of
Qualifying Equity Interests of the Company or any direct or indirect parent of the Company (to the
extent contributed to the Company), to members of management, directors or consultants of the
Company and its Restricted Subsidiaries or any direct or indirect parent of the Company that occurs
after the Existing 2018 Notes Issue Date (provided that the amount of such cash proceeds utilized for
any such repurchase, retirement, other acquisition or dividend will not increase the amount available
for Restricted Payments under clause (c) of the immediately preceding paragraph); plus

(b) the cash proceeds of key man life insurance policies received by the Company or any direct or indirect
parent of the Company (to the extent contributed to the Company), and its Restricted Subsidiaries after
the Existing 2018 Notes Issue Date, (provided that the Company may elect to apply all or any portion
of the aggregate increase contemplated by clauses (a) and (b) above in any calendar year);

the repurchase of Equity Interests (or the declaration and payment of any dividends to, or the making of
loans to, any direct or indirect parent of the Company to finance such repurchase) (i) deemed to occur upon
the exercise of stock options, warrants or other similar stock-based awards under equity plans of the
Company, any of the Company s Restricted Subsidiaries or any direct or indirect parent of the Company to
the extent such Equity Interests represent a portion of the exercise price of those stock options, warrants or
other similar stock-based awards under equity plans of the Company, any of its Restricted Subsidiaries or
any direct or indirect parent of the Company, or (ii) in connection with a gross-up for tax withholding related
to such Equity Interests;

the declaration and payment of regularly scheduled or accrued dividends to holders of a class or series of

Disqualified Stock of the Company or any Preferred Stock of any Restricted Subsidiary of the Company

issued on or after the Issue Date in accordance with the covenant described below under the caption
Incurrence of Indebtedness and Issuance of Preferred Stock ;

payments of cash, dividends, distributions, advances or other Restricted Payments by the Company or any of
its Restricted Subsidiaries to allow the payment of cash in lieu of the issuance of fractional shares or upon
the purchase, redemption or acquisition of fractional shares (or the declaration and payment of any dividends
to, or the making of loans to, any direct or indirect parent of the Company to finance such payment,
purchase, redemption or acquisition), including in connection with (i) the exercise of options or warrants,

(ii) the conversion or exchange of Capital Stock, (iii) stock dividends, splits or combinations or business
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combinations or (iv) the Merger or (v) the Acquisition;

(9) Permitted Payments to Parent;

(10) so long as no Default or Event of Default has occurred and is continuing, the declaration and payment of
dividends or distributions to holders of any class or series of Designated Preferred Stock (other than
Disqualified Stock) issued after the date of the indenture and the declaration and payment of dividends to
any direct or indirect parent of the Company, the proceeds of which will be used to fund the payment of
dividends to holders of any class or series of Designated Preferred Stock (other than Disqualified Stock) of
any direct or indirect parent of the Company, issued after the date of the indenture; provided, however, that
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(a) the Fixed Charge Coverage Ratio for the Company s most recently ended four full fiscal quarters for
which internal financial statements are available immediately preceding the date on which such Designated
Preferred Stock is issued, after giving effect to such issuance (and the payment of dividends or distributions)
on a pro forma basis, would have been at least 2.0 to 1.0 and (b) the aggregate amount of dividends declared
and paid pursuant to this clause (10) does not exceed the net cash proceeds actually received by the
Company from any such sale of Designated Preferred Stock (other than Disqualified Stock) issued after the
date of the indenture;

(11) the payment of dividends, other distributions and other amounts by the Company to, or the making of loans
to, any direct or indirect parent of the Company, in the amount required for such parent to, if applicable, pay
amounts equal to amounts required for any direct or indirect parent of the Company, if applicable, to pay
interest and/or principal on Indebtedness the proceeds of which have been permanently contributed to the
Company or any of its Restricted Subsidiaries and that has been guaranteed by, or is otherwise considered
Indebtedness of, the Company or any of its Restricted Subsidiaries incurred in accordance with the covenant

described below under the caption  Incurrence of Indebtedness and Issuance of Preferred Stock to the extent

such dividends are included in the definition of Fixed Charges ;

(12) the payment, purchase, redemption, defeasance or other acquisition or retirement for value of Indebtedness
that is contractually subordinated to the notes, Disqualified Stock or Preferred Stock of the Company and its
Restricted Subsidiaries pursuant to provisions similar to those described under the captions  Repurchase at

the Option of Holders Change of Control and  Repurchase at the Option of Holders Asset Sales ; provided that,

prior to such payment, purchase, redemption, defeasance or other acquisition or retirement for value, the
Company (or a third party to the extent permitted by the indenture) has made a Change of Control Offer or
Asset Sale Offer, as the case may be, with respect to the notes as a result of such Change of Control or Asset
Sale, as the case may be, and has repurchased all notes validly tendered and not withdrawn in connection
with such Change of Control Offer or Asset Sale Offer, as the case may be;

(13) the distribution, as a dividend or otherwise, of shares of Capital Stock of, or Indebtedness owed to the
Company or a Restricted Subsidiary of the Company by, Unrestricted Subsidiaries;

(14) so long as no Default or Event of Default has occurred and is continuing, other Restricted Payments in an
aggregate amount not to exceed $100.0 million;

(15) any Restricted Payment made in connection with the Transactions as described in the prospectus for the
Existing 2018 Notes and the fees and expenses related thereto or made to fund the Management Services
Termination Fees or other amounts owed to Affiliates (including the declaration and payment of dividends to
stockholders of the Company or to any direct or indirect parent company of the Company, the declaration
and payment of dividends to, or the making of loans to, any direct or indirect parent company of the
Company to fund any such payments and the redemption, repurchase or retirement for value of the PHC
Indebtedness);

(16)
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payments and distributions to dissenting stockholders pursuant to applicable law, pursuant to or in
connection with the Merger or a consolidation, merger or transfer of all or substantially all of the assets of
the Company and its Restricted Subsidiaries taken as a whole that complies with the terms of the indenture,
including the covenant described under Merger, Consolidation or Sale of All or Substantially All Assets ;

(17) any repurchase, redemption, defeasance or other acquisition or retirement for value of Preferred Stock of the
Company or a Restricted Subsidiary made by exchange for or out of the proceeds of the substantially
concurrent sale of Preferred Stock of the Company or a Restricted Subsidiary, as the case may be, that, in
each case, is permitted to be Incurred pursuant to the covenant described under the caption  Certain
Covenants Incurrence of Indebtedness and Issuance of Preferred Stock ; and

(18) dividends or distributions in an aggregate amount per annum not to exceed 6% of the net cash proceeds
received by or contributed to the capital of the Company in connection with any Equity Offering following
the Issue Date.
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The amount of all Restricted Payments (other than cash) will be the Fair Market Value on the date of the Restricted
Payment of the asset(s) or securities proposed to be transferred or issued by the Company or such Restricted
Subsidiary, as the case may be, pursuant to the Restricted Payment. The Fair Market Value of any assets or securities
that are required to be valued by this covenant will be determined by the Company, and in the case of any assets or
securities with a Fair Market Value in excess of $10.0 million, will be determined by the Board of Directors of the
Company.

For purposes of determining compliance with this Restricted Payments covenant, in the event that a Restricted
Payment meets the criteria of more than one of the categories of Restricted Payments described in clauses (1) through
(18) above, or is entitled to be incurred pursuant to the first paragraph of this covenant, the Company will be entitled
to classify such Restricted Payment (or portion thereof) on the date of its payment or later reclassify such Restricted
Payment (or portion thereof) in any manner that complies with this covenant.

For the purposes of this covenant, any payment made on or after the Existing 2018 Notes Issue Date, but prior to the
Issue Date, shall be deemed to be a Restricted Payment to the extent that such payment would have been a Restricted
Payment had the indenture been in effect at the time of such payment (and, to the extent that such Restricted Payment
was permitted by clause (c) or clauses (1) through (18) above or as a Permitted Investment, such Restricted Payment
may be deemed by the Company to have been made pursuant to such clause).

Incurrence of Indebtedness and Issuance of Preferred Stock

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur,
issue, assume, guarantee or otherwise become directly or indirectly liable, contingently or otherwise, with respect to
(collectively, incur ) any Indebtedness (including Acquired Debt), and the Company will not issue any Disqualified
Stock and will not permit any of its Restricted Subsidiaries to issue any shares of Preferred Stock; provided, however,
that the Company may incur Indebtedness (including Acquired Debt) or issue Disqualified Stock, and any Guarantor
may incur Indebtedness (including Acquired Debt) or issue Preferred Stock, if the Fixed Charge Coverage Ratio for
the Company s most recently ended four full fiscal quarters for which internal financial statements are available
immediately preceding the date on which such additional Indebtedness is incurred or such Disqualified Stock or such
Preferred Stock is issued, as the case may be, would have been at least 2.0 to 1.0, determined on a pro forma basis
(including a pro forma application of the net proceeds therefrom), as if the additional Indebtedness had been incurred
or the Disqualified Stock or the Preferred Stock had been issued, as the case may be, at the beginning of such
four-quarter period.

The first paragraph of this section will not prohibit the incurrence of any of the following (collectively, Permitted
Debt ):

(1) the incurrence by the Company and any Restricted Subsidiary of the Company of Indebtedness and letters of
credit and bankers acceptances under Credit Facilities in an aggregate principal amount at any one time
outstanding under this clause (1) (with letters of credit and bankers acceptances being deemed to have a
principal amount equal to the maximum potential liability of the Company and its Restricted Subsidiaries
thereunder) not to exceed (i) $2.4 billion, plus (ii) in the case of any refinancing of any Indebtedness
permitted under this clause (1) or any portion thereof, the aggregate amount of customary underwriting
discounts, premiums and other costs and expenses Incurred in connection with such refinancing;
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(2) the incurrence by the Company and its Restricted Subsidiaries of the Existing Indebtedness (other than the
Indebtedness described in clauses (1) and (3) of this paragraph);

(3) the incurrence by the Company and the Guarantors of Indebtedness represented by the notes and the related
Note Guarantees to be issued on the Issue Date and any Exchange Notes and related Note Guarantees issued
pursuant to the Registration Rights Agreement;

(4) Indebtedness incurred by the Company or any of its Restricted Subsidiaries, including Indebtedness
represented by Capital Lease Obligations, mortgage financings or purchase money obligations (including
such Indebtedness as lessee or guarantor), in each case, incurred for the purpose of financing all or any part
of the acquisition, lease or cost of design, construction, installation or improvement of property, plant or
equipment used or useful in a Permitted Business, whether through the direct purchase of assets or the
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Capital Stock of any Person owning such assets, in an aggregate principal amount, including all
Indebtedness incurred to renew, refund, refinance, replace, defease or discharge any Indebtedness incurred
pursuant to this clause (4), not to exceed the greater of (a) $135.0 million and (b) 2.0% of Total Assets at the
time of incurrence, at any one time outstanding;

(5) the incurrence by the Company or any of its Restricted Subsidiaries of Permitted Refinancing Indebtedness
in exchange for, or the net proceeds of which are used to renew, refund, refinance, replace, defease or
discharge any Indebtedness (other than intercompany Indebtedness) that was permitted by the indenture to
be incurred under the first paragraph of this covenant or clauses (2), (3), this clause (5) or clause (13) of this
paragraph;

(6) the incurrence by the Company or any of its Restricted Subsidiaries of intercompany Indebtedness between
or among the Company and any of its Restricted Subsidiaries; provided, however, that:

(a) if the Company or any Guarantor is the obligor on such Indebtedness and the payee is not the
Company or a Guarantor, such Indebtedness must be unsecured and expressly subordinated to the prior
payment in full in cash of all Obligations then due with respect to the notes, in the case of the
Company, or the Note Guarantee, in the case of a Guarantor; and

(b) (1) any subsequent issuance or transfer of Equity Interests that results in any such Indebtedness being
held by a Person other than the Company or a Restricted Subsidiary of the Company and (ii) any sale
or other transfer of any such Indebtedness to a Person that is not either the Company or a Restricted
Subsidiary of the Company,

will be deemed, in each case, to constitute an issuance of such Indebtedness by the Company or such Restricted
Subsidiary, as the case may be, that was not permitted by this clause (6);

(7) the issuance by any of the Company s Restricted Subsidiaries to the Company or to any Restricted Subsidiary
of the Company of shares of Preferred Stock; provided, however, that:

(a) any subsequent issuance or transfer of Equity Interests that results in any such Preferred Stock being
held by a Person other than the Company or a Restricted Subsidiary of the Company; and

(b) any sale or other transfer of any such Preferred Stock to a Person that is not either the Company or a
Restricted Subsidiary of the Company,
will be deemed, in each case, to constitute an issuance of such Preferred Stock by such Restricted Subsidiary that was
not permitted by this clause (7);

®)
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the incurrence by the Company or any of the Company s Restricted Subsidiaries of Hedging Obligations in
the ordinary course of business and not for speculative purposes;

(9) the guarantee by the Company or any Restricted Subsidiary of the Company of Indebtedness of the
Company or a Restricted Subsidiary of the Company, in each case, to the extent that the guaranteed
Indebtedness was permitted to be incurred by another provision of this covenant; provided that if the
Indebtedness being guaranteed is subordinated to or pari passu with the notes, then the Guarantee must be
subordinated or pari passu, as applicable, to the same extent as the Indebtedness guaranteed;

(10) the incurrence by the Company or any of the Company s Restricted Subsidiaries of Indebtedness in respect of
letters of credit, bank guarantees, workers compensation claims, self-insurance obligations, bankers
acceptances, guarantees, performance, surety, statutory, bid, appeal, completion, export or import,
indemnities, customs, revenue bonds or similar instruments in the ordinary course of business, including
guarantees or obligations with respect thereto (in each case other than for an obligation for money
borrowed); provided, however that upon the drawing of any letters of credit, such obligations are reimbursed
within 30 days following such drawing;
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(11) the incurrence by the Company or any of the Company s Restricted Subsidiaries of Indebtedness arising from
the honoring by a bank or other financial institution of a check, draft or similar instrument inadvertently
drawn against insufficient funds, so long as such Indebtedness is covered within 10 business days, and any
Indebtedness arising from Treasury Management Arrangements incurred in the ordinary course of business;

(12) the incurrence by Foreign Subsidiaries of Indebtedness in an aggregate principal amount not to exceed the
greater of (a) $135.0 million and (b) 2.0% of Total Assets (or the equivalent thereof, measured at the time of
each incurrence, in the applicable foreign currency), at any one time outstanding;

(13) Indebtedness of any Person outstanding on the date such Person was acquired by the Company or a
Restricted Subsidiary of the Company or was merged with or into or consolidated with the Company or a
Restricted Subsidiary of the Company; provided that, on the date that such Person is acquired by the
Company or a Restricted Subsidiary of the Company and after giving effect to the incurrence of such
Indebtedness and the acquisition of such Person pursuant to this clause (13), the Company would have been
able to incur $1.00 of additional Indebtedness pursuant to the first paragraph of this covenant;

(14) the incurrence by the Company or its Restricted Subsidiaries of Indebtedness arising from agreements
providing for indemnification, adjustment of purchase price, earn-out or similar obligations, incurred in
connection with the acquisition or disposition of any business, assets or Restricted Subsidiary of the
Company (other than Guarantees of Indebtedness incurred by any Person acquiring all or any portion of such
business, assets or Restricted Subsidiary for the purpose of financing such acquisition) or other investment in
a business or Person, so long as, in the case of any disposition, the principal amount of such Indebtedness
does not exceed the gross proceeds (including non-cash proceeds) actually received by the Company or any
Restricted Subsidiary of the Company in connection with such transactions;

(15) the incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness arising in connection
with endorsement of instruments for collection or deposit in the ordinary course of business;

(16) the incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness consisting of obligations
to pay insurance premiums in an amount not to exceed the annual premiums in respect of such insurance
premiums at any one time outstanding;

(17) Indebtedness of the Company or any of its Restricted Subsidiaries, the proceeds of which are applied to
defease or discharge the notes in accordance with the provisions summarized under the caption  Legal
Defeasance and Covenant Defeasance or  Satisfaction and Discharge ;

(18) take-or-pay obligations contained in supply arrangements entered into by the Company or a Restricted
Subsidiary of the Company in the ordinary course of business;

19)
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Indebtedness related to unfunded pension fund and other employee benefit plan obligations and liabilities to
the extent they are permitted to remain unfunded under applicable law;

(20) the incurrence by the Company or any of its Restricted Subsidiaries of additional Indebtedness or the
issuance by the Company of Disqualified Stock or the issuance by any Restricted Subsidiary of Preferred
Stock in an aggregate principal amount (or accreted value, as applicable) or liquidation value at any time
outstanding, including all Indebtedness incurred to renew, refund, refinance, replace, defease or discharge
any Indebtedness or liquidation value incurred pursuant to this clause (20), not to exceed the greater of
(a) $200.0 million and (b) 3.0% of Total Assets at the time of incurrence, at any time outstanding; provided,
that any Indebtedness or Disqualified Stock incurred or issued pursuant to this clause (20) shall cease to be
deemed incurred or outstanding for purposes of this clause (20) but shall be deemed incurred for purposes of
the first paragraph of this covenant from and after the first date on which the Company or the related
Restricted Subsidiary could have incurred such Indebtedness or issued such Disqualified Stock under the
first paragraph of this covenant without reliance on this clause (20) and, with respect to any Indebtedness
secured by a Lien, the Secured Leverage Ratio would not exceed 3.5 to 1.0 following such redesignation;
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(21) Indebtedness of the Company or any of its Restricted Subsidiaries supported by a letter of credit issued
pursuant to the Credit Facilities in a principal amount not in excess of the stated amount of such letter of
credit;

(22) the incurrence of any Physician Support Obligations by the Company or any Restricted Subsidiary, in an
amount not to exceed $16.0 million at any one time outstanding; and

(23) HUD Financings incurred after the Issue Date in an aggregate principal amount not to exceed $30.0 million
outstanding at any time.

The Company will not incur, and will not permit any Guarantor to incur, any Indebtedness (including Permitted Debt
but excluding intercompany Indebtedness) that is contractually subordinated in right of payment to any other
Indebtedness of the Company or such Guarantor unless such Indebtedness is also contractually subordinated in right
of payment to the notes and the applicable Note Guarantee on substantially identical terms; provided, however, that no
Indebtedness will be deemed to be contractually subordinated in right of payment to any other Indebtedness of the
Company solely by virtue of being unsecured or by virtue of being secured on a junior priority basis.

For purposes of determining compliance with this Incurrence of Indebtedness and Issuance of Preferred Stock
covenant, in the event that an item of Indebtedness meets the criteria of more than one of the categories of Permitted
Debt described in clauses (1) through (23) above, or is entitled to be incurred pursuant to the first paragraph of this
covenant, the Company will be permitted to classify such item of Indebtedness on the date of its incurrence, or later
reclassify all or a portion of such item of Indebtedness, in any manner that complies with this covenant; provided that
Indebtedness under Credit Facilities outstanding on the date on which the notes are first issued and authenticated
under the indenture will be deemed to have been incurred in reliance on the exception provided by clause (1) of the
definition of Permitted Debt and may not be later reclassified. The accrual of interest or Preferred Stock dividends, the
accretion or amortization of original issue discount, the payment of interest on any Indebtedness in the form of
additional Indebtedness with the same terms, the reclassification of Preferred Stock as Indebtedness due to a change in
accounting principles, and the payment of dividends on Preferred Stock or Disqualified Stock in the form of additional
shares of Preferred Stock or Disqualified Stock will not be deemed to be an incurrence of Indebtedness or an issuance
of Preferred Stock or Disqualified Stock for purposes of this covenant or the covenant set forth under the caption

Certain Covenants Liens ; provided, in each such case, that the amount thereof shall be included in Fixed Charges of
the Company as accrued. For purposes of determining compliance with any U.S. dollar-denominated restriction on the
incurrence of Indebtedness, the U.S. dollar- equivalent principal amount of Indebtedness denominated in a foreign
currency shall be utilized, calculated based on the relevant currency exchange rate in effect on the date such
Indebtedness was incurred. Notwithstanding any other provision of this covenant, the maximum amount of
Indebtedness that the Company or any Restricted Subsidiary of the Company may incur pursuant to this covenant
shall not be deemed to be exceeded solely as a result of fluctuations in exchange rates or currency values following the
incurrence of such Indebtedness.

The amount of any Indebtedness outstanding as of any date will be:

(1) the accreted value of the Indebtedness, in the case of any Indebtedness issued with original issue discount;

(2) the principal amount of the Indebtedness, in the case of any other Indebtedness; and
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(3) inrespect of Indebtedness of another Person secured by a Lien on the assets of the specified Person, the
lesser of:

(a) the Fair Market Value of such assets at the date of determination; and
(b) the amount of the Indebtedness of the other Person.

Liens

The Company will not, and will not permit any of its Guarantors to, directly or indirectly, create, incur or assume any
Lien of any kind securing Indebtedness on any asset now owned or hereafter acquired, except Permitted Liens, unless:

(1) in the case of Liens securing subordinated Indebtedness, the notes and the Note Guarantees are

secured by a Lien on such property, assets or proceeds that is senior in priority to such Liens; or
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(2) in all other cases, the notes and the Note Guarantees are equally and ratably secured.
Any Lien created for the benefit of the holders of the notes pursuant to this covenant shall be deemed automatically
and unconditionally released and discharged upon the release and discharge of each of the Liens described in clauses
(1) and (2) above.

Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create or permit
to exist or become effective any consensual encumbrance or restriction on the ability of any Restricted Subsidiary to:

(1) pay dividends or make any other distributions on its Capital Stock to the Company or any of its Restricted
Subsidiaries, or with respect to any other interest or participation in, or measured by, its profits, or pay any
Indebtedness owed to the Company or any of its Restricted Subsidiaries;

(2) make loans or advances to the Company or any of its Restricted Subsidiaries; or

(3) sell, lease or transfer any of its properties or assets to the Company or any of its Restricted Subsidiaries.
However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by reason of:

(1) agreements governing Existing Indebtedness and Credit Facilities as in effect on the Issue Date (or otherwise
required by such agreements in existence on the Issue Date) and any amendments, restatements,
modifications, renewals, supplements, refundings, replacements or refinancings of those agreements;
provided that the amendments, restatements, modifications, renewals, supplements, refundings, replacements
or refinancings are not materially more restrictive, taken as a whole, with respect to such dividend and other
payment restrictions than those contained in those agreements on the Issue Date;

(2) the indenture, the notes and the Note Guarantees and any Exchange Notes and related Note Guarantees
issued pursuant to the Registration Rights Agreement;

(3) agreements governing other Indebtedness permitted to be incurred under the provisions of the covenant
described above under the caption  Incurrence of Indebtedness and Issuance of Preferred Stock and any
amendments, restatements, modifications, renewals, supplements, refundings, replacements or refinancings
of those agreements; provided that the Company determines (in good faith) that such encumbrance or
restriction will not materially affect the Company s ability to make principal or interest payments on the
notes;

(4) applicable law, rule, regulation or order;
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(5) any instrument of a Person acquired by the Company or any of its Restricted Subsidiaries as in effect at the
time of such acquisition (except to the extent such instrument was entered into in connection with or in
contemplation of such acquisition), which encumbrance or restriction is not applicable to any Person, or the
properties or assets of any Person, other than the Person, or the property or assets of the Person, so acquired;

(6) customary provisions in contracts, leases, sub-leases and licenses entered into in the ordinary course of
business;

(7) purchase money obligations, mortgage financings and Capital Lease Obligations that impose restrictions on
the property purchased or leased of the nature described in clause (3) of the preceding paragraph;

75

Table of Contents 164



Edgar Filing: Acadia Healthcare Company, Inc. - Form S-4

(8) contracts for the sale of assets, including any agreement for the sale or other disposition of a Restricted
Subsidiary or all or substantially all of the assets of such Restricted Subsidiary in compliance with the terms
of the indenture pending such sale or other disposition;

(9) Permitted Refinancing Indebtedness; provided that the restrictions contained in the agreements governing
such Permitted Refinancing Indebtedness are not materially more restrictive, taken as a whole, than those
contained in the agreements governing the Indebtedness being refinanced;

(10) Secured Indebtedness otherwise permitted to be incurred pursuant to the covenant described under
the caption  Incurrence of Indebtedness and Issuance of Preferred Stock and Liens permitted to be
incurred pursuant to the covenant described under the caption  Liens , in each case, that limit the
right of the debtor to dispose of the assets subject to such Liens;

(11) provisions limiting the disposition or distribution of assets or property in joint venture agreements, asset sale
agreements, sale-leaseback agreements, stock sale agreements and other similar agreements (including
agreements entered into in connection with a Restricted Investment), which limitation is applicable only to
the assets or Persons that are the subject of such agreements;

(12) restrictions on cash or other deposits or net worth imposed by customers under agreements entered into in
the ordinary course of business;

(13) customary provisions in joint venture agreements and other similar agreements entered into in the ordinary
course of business;

(14) any Restricted Investment not prohibited by the covenant described under the caption  Restricted Payments
and any Permitted Investment;

(15) customary provisions restricting dispositions of real property interests set forth in any reciprocal
easement agreements of the Company or any Restricted Subsidiary;

(16) Hedging Obligations entered into in the ordinary course of business and not for speculative purposes;

(17) any encumbrances or restrictions of the type referred to in clauses (1), (2) and (3) in the immediately
preceding paragraph imposed by any amendments, modifications, restatements, renewals, increases,
supplements, refundings, replacements or refinancings of the contracts, instruments or obligations referred to
in clauses (1) through (16) above; provided that such amendments, modifications, restatements, renewals,
increases, supplements, refundings, replacements or refinancings are, in the good faith judgment of the
Company, not materially more restrictive as a whole with respect to such dividend and other payment
restrictions than those contained in the dividend or other payment restrictions prior to such amendment,
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modification, restatement, renewal, increase, supplement, refunding, replacement or refinancing; and

(18) agreements relating to HUD Financing and any amendments of those agreements.
Merger, Consolidation or Sale of Assets

The Company will not, directly or indirectly: (1) consolidate or merge with or into another Person (whether or not the
Company is the surviving corporation), or (2) sell, assign, transfer, convey, lease or otherwise dispose of all or
substantially all of the properties or assets of the Company and its Restricted Subsidiaries taken as a whole, in one or
more related transactions, to another Person, unless:

(1) either: (a) the Company is the surviving corporation; or (b) the Person formed by or surviving any such
consolidation or merger (if other than the Company) or to which such sale, assignment, transfer, conveyance,
lease or other disposition has been made is an entity organized or existing under the laws of the United
States, any state of the United States or the District of Columbia and, if such entity is not a corporation, a
co-obligor of the notes is a corporation organized or existing under any such laws;
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(2) the Person formed by or surviving any such consolidation or merger (if other than the Company) or the
Person to which such sale, assignment, transfer, conveyance, lease or other disposition has been made
assumes all the obligations of the Company under the notes, the indenture and the Registration Rights
Agreement pursuant to a supplemental indenture in the form attached to the indenture;

(3) immediately after such transaction, no Default or Event of Default exists; and

(4) the Company or the Person formed by or surviving any such consolidation or merger (if other than the
Company), or to which such sale, assignment, transfer, conveyance, lease or other disposition has been made
would, on the date of such transaction after giving pro forma effect thereto and any related financing
transactions as if the same had occurred at the beginning of the applicable four-quarter period, be permitted
to incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth
in the first paragraph of the covenant described above under the caption  Incurrence of Indebtedness and
Issuance of Preferred Stock .

This Merger, Consolidation or Sale of Assets covenant will not apply to any sale, assignment, transfer, conveyance,
lease or other disposition of assets between or among the Company and any wholly owned Restricted Subsidiary of
the Company. Clauses (3) and (4) of the first paragraph of this covenant will not apply to (a) any merger or
consolidation of any Restricted Subsidiary with or into the Company or (b) a merger or consolidation of the Company
with or into an Affiliate for the purpose of reincorporating the Company in another jurisdiction so long as the amount
of Indebtedness of the Company and its Restricted Subsidiaries is not increased thereby.

All references to Company in this Description of the Exchange Notes shall be deemed to include any successor entity
that assumes all of the obligations of the Company under the notes in a transaction that complies with this covenant.
Following any such assumption (except in the case of a lease), the Company or such predecessor company, as the case
may be, shall be released from its obligations under the indenture, the notes and the Registration Rights Agreement.

Transactions with Affiliates

The Company will not, and will not permit any of its Restricted Subsidiaries to, make any payment to or sell, lease,
transfer or otherwise dispose of any of its properties or assets to, or purchase any property or assets from, or enter into
or make or amend any transaction, contract, agreement, understanding, loan, advance or guarantee with, or for the
benefit of, any Affiliate of the Company (each, an Affiliate Transaction ) involving aggregate payments or
consideration in excess of $2.0 million, unless:

(1) the Affiliate Transaction is on terms that are not materially less favorable to the Company, taken as a whole,
or the relevant Restricted Subsidiary than those that would have been obtained in a comparable transaction
by the Company or such Restricted Subsidiary with an unrelated Person;

(2) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate
consideration in excess of $20.0 million, the Company delivers to the trustee a resolution of the Board of
Directors of the Company set forth in an officers certificate certifying that such Affiliate Transaction
complies with this covenant; and
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(3) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate
consideration in excess of $60.0 million, the Company delivers to the trustee an opinion as to the fairness to
the Company or such Restricted Subsidiary of such Affiliate Transaction from an Independent Financial
Advisor.
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The following items will not be deemed to be Affiliate Transactions and, therefore, will not be subject to the
provisions of the prior paragraph:

ey

2

3)

“)

&)

(6)

)

®)

€))

any employment agreement, consulting agreement, severance agreement, employee benefit plan,
compensation arrangement, officer or director indemnification agreement or any similar arrangement entered
into by, or policy of, the Company or any of its Restricted Subsidiaries and payments pursuant thereto;

transactions between or among the Company and/or its Restricted Subsidiaries;

transactions with a Person (other than an Unrestricted Subsidiary of the Company) that is an Affiliate of the
Company solely because the Company owns, directly or through a Restricted Subsidiary, an Equity Interest
in, or controls, such Person;

payment of fees and reimbursements of expenses (pursuant to indemnity arrangements or otherwise) of
officers, directors, employees or consultants of the Company or any of its Restricted Subsidiaries or any
direct or indirect parent of the Company;

any issuance of Equity Interests (other than Disqualified Stock) of the Company or any direct or indirect
parent company of the Company to Affiliates of the Company;

(a) Restricted Payments that do not violate the provisions of the indenture described above under the caption
Restricted Payments and (b) Permitted Investments;

sales of Equity Interests of the Company or any direct or indirect parent of the Company to Affiliates of the
Company or its Restricted Subsidiaries not otherwise prohibited by the indenture and the granting of
registration and other customary rights in connection therewith;

transactions with an Affiliate where the only consideration paid is Qualifying Equity Interests of the
Company;

transactions in which the Company or any of its Restricted Subsidiaries, as the case may be, delivers to the
trustee a letter from an Independent Financial Advisor stating that such transaction (i) is fair to the Company
or such Restricted Subsidiary from a financial point of view or (ii) meets the requirements of clause (1) of
the preceding paragraph;

(10) payments or loans (or cancellation of loans) to employees or consultants in the ordinary course of business;
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(11) any agreement as in effect as of the Issue Date or any amendment thereto (so long as any such agreement
together with all amendments thereto, taken as a whole, is not more disadvantageous to the holders of the
notes in any material respect than the original agreement as in effect on the Issue Date) or any transaction
contemplated thereby;

(12) transactions with joint ventures or Unrestricted Subsidiaries entered into in the ordinary course of business;

(13) any contributions to the common equity capital of the Company;

(14) pledges of Equity Interests of Unrestricted Subsidiaries;

(15) the issuances of securities or other payments, awards or grants in cash, securities or otherwise pursuant to, or
the funding of, employment arrangements, stock option and stock ownership plans or similar employee
benefit plans approved by the Board of Directors of the Company or any direct or indirect parent of the
Company, or of a Restricted Subsidiary of the Company, as appropriate, in good faith;

(16) the entry into any tax-sharing arrangements between the Company or any of its Restricted Subsidiaries and
any of their direct or indirect parents; provided, however, that any payment made by the Company or any of
its Restricted Subsidiaries under such tax-sharing arrangements is, at the time made, otherwise permitted by
the covenant described above under the caption  Restricted Payments ;
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(17) transactions with customers, clients, lessors, landlords, suppliers, contractors, or purchasers or sellers of
good or services that are Affiliates, in each case, in the ordinary course of business and otherwise in
compliance with the terms of the indenture which are fair to the Company and its Restricted Subsidiaries, in
the reasonable determination of the Board of Directors of the Company; and

(18) transactions between the Company and any of the Company s Restricted Subsidiaries and any Person a
director of which is also a director of the Company or any direct or indirect parent of the Company;
provided, however, that such director abstains from voting as a director of the Company.

Additional Note Guarantees

If the Company or any of its Restricted Subsidiaries acquires or creates another Wholly Owned Restricted Subsidiary
that is a Domestic Subsidiary that guarantees payment by the Company of Indebtedness under any Credit Facility
(including, for the avoidance of doubt, any Indebtedness that would satisfy clause (b) of such term) after the Issue
Date, then that newly acquired or created Wholly Owned Restricted Subsidiary that is a Domestic Subsidiary will
become a Guarantor and execute a supplemental indenture in the form attached to the indenture within 30 days of the
date on which it guarantees such Indebtedness; provided, however, that the foregoing shall not apply to (i) HUD
Financing Subsidiaries, (ii) any Insurance Subsidiary and (iii) Subsidiaries that have properly been designated as
Unrestricted Subsidiaries in accordance with the indenture.

Designation of Restricted and Unrestricted Subsidiaries

The Board of Directors of the Company may designate any Restricted Subsidiary to be an Unrestricted Subsidiary if
that designation would not cause a Default. If a Restricted Subsidiary is designated as an Unrestricted Subsidiary, the
aggregate Fair Market Value of all outstanding Investments owned by the Company and its Restricted Subsidiaries in
the Subsidiary designated as Unrestricted will be deemed to be an Investment made as of the time of the designation
and will reduce the amount available for Restricted Payments under the covenant described above under the caption

Restricted Payments or under one or more clauses of the definition of Permitted Investments, as determined by the
Company. That designation will only be permitted if the Investment would be permitted at that time and if the
Restricted Subsidiary otherwise meets the definition of an Unrestricted Subsidiary. Subject to the next succeeding
paragraph, the Board of Directors of the Company may redesignate any Unrestricted Subsidiary to be a Restricted
Subsidiary if that redesignation would not cause a Default.

Any designation of a Subsidiary of the Company as an Unrestricted Subsidiary will be evidenced to the trustee by

filing with the trustee a certified copy of a resolution of the Board of Directors of the Company giving effect to such
designation and an officers certificate certifying that such designation complied with the preceding conditions and was
permitted by the covenant described above under the caption  Restricted Payments. If, at any time, any Unrestricted
Subsidiary would fail to meet the preceding requirements as an Unrestricted Subsidiary, it will thereafter cease to be

an Unrestricted Subsidiary for purposes of the indenture and any Indebtedness of such Subsidiary will be deemed to

be incurred by a Restricted Subsidiary of the Company as of such date and, if such Indebtedness is not permitted to be
incurred as of such date under the covenant described under the caption  Incurrence of Indebtedness and Issuance of
Preferred Stock, the Company will be in default of such covenant. The Board of Directors of the Company may at any
time designate any Unrestricted Subsidiary to be a Restricted Subsidiary of the Company; provided that such
designation will be deemed to be an incurrence of Indebtedness by a Restricted Subsidiary of the Company of any
outstanding Indebtedness of such Unrestricted Subsidiary, and such designation will only be permitted if (1) such
Indebtedness is permitted under the covenant described under the caption  Incurrence of Indebtedness and Issuance of
Preferred Stock, calculated on a pro forma basis as if such designation had occurred at the beginning of the applicable
reference period; and (2) no Default or Event of Default would be in existence following such designation.
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The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, pay or cause to
be paid any consideration to or for the benefit of any holder of notes for or as an inducement to any consent, waiver or
amendment of any of the terms or provisions of the indenture or the notes unless such consideration is offered to be

paid and is paid to all holders of the notes that consent, waive or agree to amend in the time frame set forth in the
solicitation documents relating to such consent, waiver or agreement.
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Whether or not required by the rules and regulations of the SEC, so long as any notes are outstanding, the Company
will furnish to the holders of the notes (or file with the SEC for public availability) within the time periods specified in
the SEC s rules and regulations:

(1) all quarterly and annual reports that would be required to be filed with the SEC on Forms 10-Q and 10-K if
the Company were required to file such reports, including a Management s Discussion and Analysis of
Financial Condition and Results of Operations and, with respect to the annual information only, a report
thereon by the Company s certified independent accountants; and

(2) all current reports that would be required to be filed with the SEC on Form 8-K if the Company were
required to file such reports.

All such reports will be prepared in all material respects in accordance with all of the rules and regulations applicable
to such reports. In addition, the Company will file a copy of each of the reports referred to in clauses (1) and (2) above
with the SEC for public availability within the time periods specified in the rules and regulations applicable to such
reports (unless the SEC will not accept such a filing). To the extent any such information is not furnished within the
time periods specified above and such information is subsequently furnished (including upon becoming publicly
available, by filing such information with the SEC), the Company shall be deemed to have satisfied its obligations
with respect thereto as such time and any Default with respect thereto shall be deemed to have been cured.

If, at any time the Company is not subject to the periodic reporting requirements of the Exchange Act for any reason,
the Company will nevertheless continue filing the reports specified in the preceding paragraphs of this covenant with
the SEC within the time periods specified above unless the SEC will not accept such a filing. The Company will not
take any action for the purpose of causing the SEC not to accept any such filings. If notwithstanding the foregoing, the
SEC will not accept the Company filings for any reason, the Company will post the reports referred to in the
preceding paragraphs on its website within the time periods that would apply if the Company were required to file
those reports with the SEC.

If the Company has designated any of its Subsidiaries as Unrestricted Subsidiaries, then the quarterly and annual
financial information required by the preceding paragraphs will include a reasonably detailed presentation, either on
the face of the financial statements or in the footnotes thereto, and in Management s Discussion and Analysis of
Financial Condition and Results of Operations, of the financial condition and results of operations of the Company
and its Restricted Subsidiaries separate from the financial condition and results of operations of the Unrestricted
Subsidiaries of the Company.

In addition, the Company and the Guarantors agree that, for so long as any notes remain outstanding, if at any time
they are not required to file with the SEC the reports required by the preceding paragraphs, they will furnish to the
holders of notes and to securities analysts and prospective investors, upon their request, the information required to be
delivered pursuant to Rule 144A(d)(4) under the Securities Act.

Events of Default and Remedies

Each of the following is an Event of Default :
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(1) default for 30 days in the payment when due of interest on the notes;

(2) default in the payment when due (at maturity, upon redemption or otherwise) of the principal of, or
premium, if any, on, the notes;

(3) failure by the Company or any of its Restricted Subsidiaries for 60 days after notice by the trustee to the
Company or by the holders of at least 25% in aggregate principal amount of the notes then outstanding
voting as a single class to the Company and the trustee to comply with any of the agreements in the
indenture (other than a default referred to in clause (1) or (2) above);
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(4) default under any mortgage, indenture or instrument under which there may be issued or by which there may
be secured or evidenced any Indebtedness for money borrowed by the Company or any of its Restricted
Subsidiaries that is a Significant Subsidiary (or the payment of which is guaranteed by the Company or any
of its Restricted Subsidiaries that is a Significant Subsidiary), whether such Indebtedness or Guarantee now
exists, or is created after the Issue Date, if that default:

(a) is caused by a failure to pay principal of, or premium, if any, on any such Indebtedness at final Stated
Maturity (after giving effect to any applicable grace periods) (a Payment Default ); or

(b) results in the acceleration of such Indebtedness prior to its express maturity, and, in each case, the
principal amount of any such Indebtedness, together with the principal amount of any other such
Indebtedness under which there has been a Payment Default or the maturity of which has been so
accelerated, aggregates $40.0 million or more;

(5) failure by the Company or any of its Restricted Subsidiaries that is a Significant Subsidiary to pay final
non-appealable judgments entered by a court or courts of competent jurisdiction aggregating in excess of
$40.0 million (other than any judgments covered by indemnities or insurance policies issued by reputable
and creditworthy companies), which judgments are not paid, discharged or stayed, for a period of 60 days,
after the applicable judgment becomes final and non-appealable;

(6) except as permitted by the indenture, any Note Guarantee of a Significant Subsidiary is held in any judicial
proceeding to be unenforceable or invalid or ceases for any reason to be in full force and effect (except as
contemplated by the terms hereof), or any Guarantor, or any Person acting on behalf of any Guarantor,
denies or disaffirms its obligations under its Note Guarantee and any such Default continues for 10 days; or

(7) certain events of bankruptcy or insolvency described in the indenture with respect to either of the Company
or any of its Restricted Subsidiaries that is a Significant Subsidiary or any group of its Restricted
Subsidiaries that, taken together, would constitute a Significant Subsidiary.

In the case of an Event of Default arising from certain events of bankruptcy or insolvency, with respect to either of the
Company, any Restricted Subsidiary of the Company that is a Significant Subsidiary or any group of Restricted
Subsidiaries of the Company that, taken together, would constitute a Significant Subsidiary, all outstanding notes will
become due and payable immediately without further action or notice. If any other Event of Default occurs and is
continuing, the trustee or the holders of at least 25% in aggregate principal amount of the then outstanding notes by
notice to the Company (with a copy to the trustee if given by holders of notes) may declare all the notes to be due and
payable immediately.

Holders of notes may not enforce the indenture or the notes except as provided in the indenture.
Subject to certain limitations, holders of a majority in aggregate principal amount of the then outstanding notes may
direct the trustee in its exercise of any trust or power. The trustee may withhold from holders of the notes notice of

any continuing Default or Event of Default if it determines that withholding notice is in their interest, except a Default
or Event of Default relating to the payment of principal of, premium on, if any, and interest.
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In the event of a declaration of acceleration of the notes because an Event of Default has occurred and is continuing as
a result of the acceleration of any Indebtedness described in clause (4) of the preceding paragraph (excluding any
resulting payment default under the indenture or the notes), the declaration of acceleration of the notes shall be
automatically annulled if the holders of all Indebtedness described in clause (4) have rescinded the declaration of
acceleration in respect of such Indebtedness within 20 days of the date of such declaration of acceleration of the notes,
and if the annulment of the acceleration of the notes would not conflict with any judgment or decree of a court of
competent jurisdiction, and all existing Events of Default, except non-payment of principal or interest on the notes that
became due solely because of the acceleration of the notes, have been cured or waived.
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The indenture provides that if a Default is deemed to occur solely as a consequence of the existence of another Default
(the Initial Default ), then, at the time such Initial Default is cured, the Default that resulted solely because of that
Initial Default will also be cured without any further action.

Subject to the provisions of the indenture relating to the duties of the trustee, in case an Event of Default occurs and is
continuing, the trustee will be under no obligation to exercise any of the rights or powers under the indenture at the
request or direction of any holders of notes unless such holders have offered to the trustee reasonable indemnity or
security satisfactory to the trustee against any loss, liability or expense. Except to enforce the right to receive payment
of principal, premium, if any, or interest, when due, no holder of a note may pursue any remedy with respect to the
indenture or the notes unless:

(1) such holder has previously given the trustee written notice that an Event of Default has occurred and is
continuing;

(2) holders of at least 25% in aggregate principal amount of the then outstanding notes make a written request to
the trustee to pursue the remedy;

(3) such holder or holders offer and, if requested, provide to the trustee security or indemnity reasonably
satisfactory to the trustee against any loss, liability or expense;

(4) the trustee does not comply with such request within 60 days after receipt of the notice, request and the offer
of security or indemnity; and

(5) during such 60-day period, holders of a majority in aggregate principal amount of the then outstanding notes
do not give the trustee a direction inconsistent with such request.

The holders of a majority in aggregate principal amount of the then outstanding notes by written notice to the trustee
may, on behalf of the holders of all of the notes, rescind an acceleration or waive any existing Default or Event of
Default and its consequences under the indenture, if the rescission would not conflict with any judgment or decree,
except a continuing Default or Event of Default in the payment of principal of, premium on, if any, or interest on, the
notes (except nonpayment of principal, premium, if any, or interest on the notes that became due solely because of the
acceleration of the notes).

The Company and each Guarantor is required to deliver to the trustee annually a statement regarding compliance with
the indenture. Upon becoming aware of any Default or Event of Default, the Company is required to deliver to the
trustee a statement specifying such Default or Event of Default.

No Personal Liability of Directors, Officers, Employees and Stockholders
No director, officer, employee, incorporator or stockholder of the Company or any Guarantor, as such, will have any
liability for any obligations of the Company or the Guarantors under the notes, the indenture, the Note Guarantees or

for any claim based on, in respect of, or by reason of, such obligations or their creation. Each holder of notes by
accepting a note waives and releases all such liability. The waiver and release are part of the consideration for
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issuance of the notes. The waiver may not be effective to waive liabilities under the federal securities laws.
Legal Defeasance and Covenant Defeasance
The Company may at any time, at the option of the Company s Board of Directors evidenced by resolutions set forth in

an officers certificate, elect to have all of the Company s obligations discharged with respect to the outstanding notes
and all obligations of the Guarantors discharged with respect to their Note Guarantees ( Legal Defeasance ) except for:

(1) the rights of holders of outstanding notes to receive payments in respect of the principal of, premium on, if

any, and interest on, such notes when such payments are due from the trust referred to below;
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(2) the Company s obligations with respect to the notes concerning issuing temporary notes, registration of

transfer of notes, mutilated, destroyed, lost or stolen notes and the maintenance of an office or agency for
payment and money for security payments held in trust;

(3) the rights, powers, trusts, duties and immunities of the trustee under the indenture, and the Company s and

the Guarantors obligations in connection therewith; and

(4) the Legal Defeasance and Covenant Defeasance provision of the indenture.
In addition, the Company may, at its option and at any time, elect to have the obligations of the Company and the
Guarantors released with respect to certain covenants (including its obligation to make Change of Control Offers and
Asset Sale Offers) that are described in the indenture (  Covenant Defeasance ) and thereafter any omission to comply
with those covenants will not constitute a Default or Event of Default with respect to the notes. In the event Covenant
Defeasance occurs, all Events of Default described under the caption  Events of Default and Remedies (except those
relating to payments on the notes, covenants that are not subject to Covenant Defeasance or bankruptcy, receivership,
rehabilitation or insolvency events) will no longer constitute an Event of Default with respect to the notes.

In order to exercise either Legal Defeasance or Covenant Defeasance:

ey

2

3)

the Company must irrevocably deposit with the trustee, in trust, for the benefit of the holders of the notes,
cash in U.S. dollars in an amount, non-callable Government Securities, the scheduled payments of principal
of and interest thereon will be in an amount, or a combination thereof in amounts, as will be sufficient, in the
opinion of a nationally recognized investment bank, appraisal firm or firm of independent public
accountants, to pay the principal of, premium on, if any, and interest on, the outstanding notes on the stated
date for payment thereof or on the applicable redemption date, as the case may be, and all interest accrued to
such dates, and the Company must specify whether the notes are being defeased to such stated date for
payment or to a particular redemption date;

in the case of Legal Defeasance, the Company must deliver to the trustee an opinion of counsel reasonably
acceptable to the trustee confirming that (a) the Company has received from, or there has been published by,
the Internal Revenue Service a ruling or (b) since the Issue Date, there has been a change in the applicable
federal income tax law, in either case to the effect that, and based thereon such opinion of counsel will
confirm that, the beneficial owners of the outstanding notes will not recognize income, gain or loss for
federal income tax purposes as a result of such Legal Defeasance and will be subject to federal income tax
on the same amounts, in the same manner and at the same times as would have been the case if such Legal
Defeasance had not occurred;

in the case of Covenant Defeasance, the Company must deliver to the trustee an opinion of counsel
reasonably acceptable to the trustee confirming that the beneficial owners of the outstanding notes will not
recognize income, gain or loss for federal income tax purposes as a result of such Covenant Defeasance and
will be subject to federal income tax on the same amounts, in the same manner and at the same time, as
would have been the case if such Covenant Defeasance had not occurred;

Table of Contents 179



Edgar Filing: Acadia Healthcare Company, Inc. - Form S-4

(4) no Default or Event of Default has occurred and is continuing on the date of such deposit (other than a
Default or Event of Default resulting from the borrowing of funds to be applied to such deposit (and any
similar concurrent deposit relating to other Indebtedness), and the granting of Liens to secure such
borrowings);

(5) such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of or constitute a
default under, any material agreement or instrument (other than the indenture and the agreements governing
any other Indebtedness being defeased, discharged or replaced) to which the Company or any of the
Guarantors is a party or by which the Company or any of the Guarantors is bound;
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(6) the Company must deliver to the trustee an officers certificate stating that the deposit was not made by the
Company with the intent of preferring the holders of notes over the other creditors of the Company with the
intent of defeating, hindering, delaying or defrauding any creditors of the Company or others; and

(7) the Company must deliver to the trustee an officers certificate and an opinion of counsel, each stating that all
conditions precedent relating to the Legal Defeasance or the Covenant Defeasance have been complied with.
Amendment, Supplement and Waiver

Except as provided in the next two succeeding paragraphs, the indenture or the notes or the Note Guarantees may be
amended or supplemented with the consent of the holders of at least a majority in aggregate principal amount of the
then outstanding notes (including, without limitation, additional notes, if any) voting as a single class (including,
without limitation, consents obtained in connection with a tender offer or exchange offer for, or purchase of, the
notes), and any existing Default or Event of Default (other than a Default or Event of Default in the payment of the
principal of, premium on, if any, or interest on, the notes, except a payment default resulting from an acceleration that
has been rescinded) or compliance with any provision of the indenture or the notes or the Note Guarantees may be
waived with the consent of the holders of at least a majority in aggregate principal amount of the then outstanding
notes (including, without limitation, additional notes, if any) voting as a single class (including, without limitation,
consents obtained in connection with a purchase of, or tender offer or exchange offer for, notes).

Without the consent of each holder of notes affected, an amendment, supplement or waiver may not (with respect to
any notes held by a non-consenting holder):

(1) reduce the principal amount of notes whose holders must consent to an amendment, supplement or waiver;

(2) reduce the principal of or change the fixed maturity of any note or alter or waive any of the provisions
relating to the dates on which the notes may be redeemed or the redemption price thereof with respect to the
redemption of the notes;

(3) reduce the rate of or change the time for payment of interest, including default interest, on any note;

(4) waive a Default or Event of Default in the payment of principal of, premium on, if any, or interest on, the
notes (except a rescission of acceleration of the notes by the holders of at least a majority in aggregate
principal amount of the then outstanding notes and a waiver of the payment default that resulted from such
acceleration);

(5) make any note payable in money other than that stated in the notes;

(6) make any change in the provisions of the indenture relating to waivers of past Defaults or the rights of
holders of notes to receive payments of principal of, premium on, if any, or interest on, the notes;
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(7) modify the obligation of the Company to repurchase notes under the caption  Repurchase at the
Option of Holders, after the date of an event giving rise to such repurchase obligation;

(8) release any Guarantor from any of its obligations under its Note Guarantee or the indenture, except in
accordance with the terms of the indenture;

(9) make any change in the preceding amendment and waiver provisions; or

(10) make any change to or modify, the ranking of the notes in respect of right of payment that would adversely
affect the holders of the notes.

Notwithstanding the preceding, without the consent of any holder of notes, the Company and the trustee may amend
or supplement the indenture, the notes or the Note Guarantees:

(1) to cure any ambiguity, mistake, defect or inconsistency;
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to provide for uncertificated notes in addition to or in place of certificated notes;

to provide for the assumption of the Company s or any Guarantor s obligations to holders of notes and Note
Guarantees in the case of a merger or consolidation or sale, assignment, transfer, conveyance, lease or other
disposition of all or substantially all of the Company s or such Guarantor s assets, as applicable;

to make any change that would provide any additional rights or benefits to the holders of notes or that does
not adversely affect the legal rights under the indenture of any holder in any material respects;

to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture
under the TTA;

to conform the text of the indenture, the notes or the Note Guarantees to any provision of this Description of
the Exchange Notes ;

to provide for the issuance of the Exchange Notes pursuant to the Registration Rights Agreement and the
additional notes in accordance with the limitations set forth in the indenture as of the Issue Date;

to allow any Guarantor to execute a supplemental indenture and/or a Note Guarantee with respect to the
notes in accordance with the terms of the indenture, to add security to or for the benefit of the notes, or to
confirm and evidence the release, termination or discharge of any Note Guarantee or Lien with respect to or
securing the notes when such release, termination or discharge is provided for under the indenture; or

to evidence and provide for the acceptance and appointment under the indenture of a successor trustee
pursuant to the requirements therefor.

Satisfaction and Discharge

The indenture will be discharged and will cease to be of further effect as to all notes issued thereunder, when:

ey

either:

(a) all notes that have been authenticated, except lost, stolen or destroyed notes that have been replaced or
paid and notes for whose payment money has been deposited in trust and thereafter repaid to the
Company or discharged from such trust, have been cancelled or delivered to the trustee for
cancellation; or

(b)
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all such notes have become due and payable at final maturity or by reason of the mailing of a notice of
redemption or will become due and payable within one year or will be redeemed within one year under
arrangements satisfactory to the trustee for the giving of a notice of redemption in the name and at the
expense of the Company and the Company or any Guarantor has irrevocably deposited or caused to be
deposited with the trustee as trust funds in trust solely for the benefit of the holders, cash in U.S.
dollars in an amount, non-callable Government Securities, the scheduled payments of principal of and
interest thereon will be in an amount, or a combination thereof in amounts, as will be sufficient (in
case Government Securities have been deposited, in the opinion of a nationally recognized investment
bank, appraisal firm or firm of independent public accountants), without consideration of any
reinvestment of interest, to pay and discharge the entire Indebtedness on such notes for principal of,
premium on, if any, and interest on, the notes to the date of maturity or redemption;

(2) the Company or any Guarantor has paid or caused to be paid all sums payable by it under the indenture; and
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(3) the Company has delivered irrevocable instructions to the trustee under the indenture to apply the deposited
money toward the payment of the notes at maturity or on the redemption date, as the case may be.
In addition, the Company must deliver an officers certificate and an opinion of counsel to the trustee stating that all
conditions precedent to satisfaction and discharge have been satisfied.

Concerning the Trustee
U.S. Bank National Association is the trustee for the notes under the indenture.

If the trustee becomes a creditor of the Company or any Guarantor, the indenture limits the right of the trustee to
obtain payment of claims in certain cases, or to realize on certain property received in respect of any such claim as
security or otherwise. The trustee will be permitted to engage in other transactions; however, if it acquires any
conflicting interest it must eliminate such conflict within 90 days, apply to the SEC for permission to continue as
trustee (if the indenture has been qualified under the TIA) or resign.

The holders of a majority in aggregate principal amount of the then outstanding notes will have the right to direct the
time, method and place of conducting any proceeding for exercising any remedy available to the trustee, subject to
certain exceptions. The indenture provides that in case an Event of Default has occurred and is continuing, the trustee
will be required, in the exercise of its rights and powers under the indenture, to use the same degree of care in their
exercise as a prudent man would exercise or use in the conduct of his own affairs. Subject to such provisions, the
trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request or direction
of any holder of notes, unless such holder has offered to the trustee reasonable indemnity and/or security satisfactory
to it against any loss, liability or expense. For example, the trustee may require a holder to post a bond or other
security if such holder requests the trustee to file a lawsuit against the Company, because the trustee is not required
under the indenture to expend or risk its own funds or incur any liability.

U.S. Bank National Association, in each of its capacities, including without limitation as Trustee, registrar and paying
agent, assumes no responsibility for the accuracy or completeness of the information relating to this Exchange Offer,
the notes, the Company or its affiliates or any other party contained in this prospectus or for any failure by the
Company or any other party to disclose events that may have occurred and may affect the significance or accuracy of
such information.

Additional Information

Anyone who receives this prospectus may obtain a copy of the indenture without charge by writing to Acadia
Healthcare Company, Inc., 6100 Tower Circle, Suite 1000, Franklin, Tennessee 37067, Attention: Christopher L.
Howard.

Certain Definitions

Set forth below are certain defined terms used in the indenture. Reference is made to the indenture for a full disclosure
of all defined terms used therein, as well as any other capitalized terms used herein for which no definition is

provided.

Acquired Debt means, with respect to any specified Person:
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(1) Indebtedness of any other Person existing at the time such other Person is merged with or into or became a
Subsidiary of such specified Person, whether or not such Indebtedness is incurred in connection with, or in
contemplation of, such other Person merging with or into, or becoming a Restricted Subsidiary of, such
specified Person; provided, however, that any Indebtedness of such acquired Person that is redeemed,
defeased, retired or otherwise repaid at the time of or immediately upon consummation of the transactions by
which such Person merges with or into or becomes a Subsidiary of such Person shall not be considered to be
Acquired Debt; and

(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person.
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Acquisition means the acquisition of the entire issued share capital of Priory Group No. 1 Limited, a company
incorporated in England and Wales, pursuant to the Sale and Purchase Deed dated as of December 31, 2015, as
amended, by and among a number of subsidiaries indirectly held by certain funds managed and advised by Advent
International Corporation named therein, as institutional sellers, Appleby Trust (Jersey) Limited, a private limited
liability company incorporated in Jersey, the management sellers named therein, and the Company and Whitewell UK
Investments 1 Limited, a private limited company registered in England and an indirect wholly-owned subsidiary of
the Company.

Affiliate of any specified Person means any other Person directly or indirectly controlling or controlled by or under
direct or indirect common control with such specified Person. For purposes of this definition, control, as used with
respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of such Person, whether through the ownership of voting securities, by agreement or
otherwise. For purposes of this definition, the terms controlling, controlled by and under common control with have
correlative meanings.

Applicable Premium means, with respect to any note on any redemption date, the greater of:

(1) 1.0% of the principal amount of the note; or

(2) the excess of:

(a) the present value at such redemption date of (i) the redemption price of the note at March 1, 2019
(such redemption price being set forth in the table appearing above under the caption =~ Optional
Redemption ), plus (ii) all required interest payments due on the note through March 1, 2019 (excluding
accrued but unpaid interest to the redemption date), computed using a discount rate equal to the
Treasury Rate as of such redemption date plus 50 basis points; over

(b) the principal amount of the note.
Asset Sale means:

(1) the sale, lease, conveyance or other disposition of any assets or rights by the Company or any of its
Restricted Subsidiaries; provided that the sale, lease, conveyance or other disposition of all or substantially
all of the assets of the Company and its Restricted Subsidiaries taken as a whole will be governed by the
provisions of the indenture described above under the caption = Repurchase at the Option of Holders Change of
Control and/or the covenant described above under the caption  Certain Covenants Merger, Consolidation or
Sale of Assets and not by the provisions of the Asset Sale covenant; and

(2) the issuance of Equity Interests (other than directors qualifying shares or shares or interests required to be
held by foreign nationals or third parties to the extent required by applicable law or any Preferred Stock or
Disqualified Stock of a Restricted Subsidiary of the Company issued in compliance with the provisions of
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the indenture described under the caption  Certain Covenants Incurrence of Indebtedness and Issuance of

Preferred Stock ) by any of the Company s Restricted Subsidiaries or the sale by the Company or any of its

Restricted Subsidiaries of Equity Interests in any of the Company s Restricted Subsidiaries.
Notwithstanding the preceding, none of the following items will be deemed to be an Asset Sale:

(1) any single transaction that involves assets or Equity Interests having a Fair Market Value of less than $10.0
million;

(2) atransfer of assets between or among the Company and its Restricted Subsidiaries;

(3) anissuance or sale of Equity Interests by a Restricted Subsidiary of the Company to the Company or to
another Restricted Subsidiary of the Company or as part of or pursuant to an equity incentive or
compensation plan approved by the Board of Directors of the Company;
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the sale, lease or other transfer of products, inventory, services or accounts receivable in the ordinary course
of business, the discount or forgiveness of accounts receivable in the ordinary course of business in
connection with the collection or compromise thereof, the disposition of business not comprising the
disposition of an entire line of business and any sale or other disposition of surplus, damaged, worn-out or
obsolete assets in the ordinary course of business (including the abandonment or other disposition of
intellectual property that is, in the reasonable judgment of the Company, no longer economically practicable
or commercially reasonable to maintain or useful in any material respect, taken as a whole, in the conduct of
the business of the Company and its Restricted Subsidiaries taken as whole);

licenses and sublicenses by the Company or any of its Restricted Subsidiaries of software or intellectual
property;,

any surrender, termination or waiver of contract rights or settlement, release, recovery on or surrender of
contract, tort or other claims in the ordinary course of business;

the granting of Liens not prohibited by the covenant described above under the caption  Certain
Covenants Liens ;

the sale or other disposition of cash or Cash Equivalents;

a Restricted Payment that does not violate the covenant described above under the caption  Certain
Covenants Restricted Payments or a Permitted Investment;

(10) leases and subleases and licenses and sublicenses by the Company or any of its Restricted Subsidiaries of

real or personal property in the ordinary course of business;

(11) any liquidation or dissolution of a Restricted Subsidiary provided that such Restricted Subsidiary s direct

parent is also either the Company or a Restricted Subsidiary of the Company and immediately becomes the
owner of such Restricted Subsidiary s assets;

(12) the granting of any option or other right to purchase, lease or otherwise acquire inventory and delinquent

accounts receivable in the ordinary course of business;

(13) any issuance or sale of Equity Interests in, or Indebtedness or other securities of, an Unrestricted Subsidiary;

(14) any exchange of assets for assets (including a combination of assets and Cash Equivalents) related to a

Permitted Business of comparable or greater market value or usefulness to the business of the Company and
its Restricted Subsidiaries as a whole, as determined in good faith by the Company;

Table of Contents 189



Edgar Filing: Acadia Healthcare Company, Inc. - Form S-4

(15) the sale, transfer, termination or other disposition of Hedging Obligations incurred in compliance with the
indenture;

(16) sales of assets received by the Company or any of its Restricted Subsidiaries upon the foreclosure on a Lien;

(17) any trade-in of equipment by the Company or any Restricted Subsidiary of the Company in exchange for
other equipment; provided that in the good faith judgment of the Company, the Company or such Restricted

Subsidiary receives equipment having a Fair Market Value equal or greater than the equipment being traded
in; and

(18) the transfer, sale or other disposition resulting from any involuntary loss of title, involuntary loss or damage

to or destruction of, or any condemnation or other taking of, any property or assets of the Company or any
Restricted Subsidiary.
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Asset Sale Offer has the meaning assigned to that term under the caption ~ Repurchase at the Option of Holders Asset
Sales.

Beneficial Owner has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act,
except that in calculating the beneficial ownership of any particular person (as that term is used in Section 13(d)(3) of
the Exchange Act), such person will be deemed to have beneficial ownership of all securities that such person has the
right to acquire by conversion or exercise of other securities, whether such right is currently exercisable or is
exercisable only after the passage of time. The terms Beneficially Owns and Beneficially Owned have a
corresponding meaning.

Board of Directors means:

(1) with respect to a corporation, the board of directors of the corporation or any committee thereof duly
authorized to act on behalf of such board;

(2) with respect to a partnership, the Board of Directors of the general partner of the partnership;

(3) with respect to a limited liability company, the managing member or members or any controlling committee
of managing members thereof; and

(4) with respect to any other Person, the board or committee of such Person serving a similar function.
Capital Lease Obligation means, at the time any determination is to be made, the amount of the liability in respect of a
capital lease that would at that time be required to be capitalized on a balance sheet prepared in accordance with
GAAP, and the Stated Maturity thereof shall be the date of the last payment of rent or any other amount due under
such lease prior to the first date upon which such lease may be prepaid by the lessee without payment of a penalty.

Capital Stock means:

(1) in the case of a corporation, corporate stock;

(2) in the case of an association or business entity, any and all shares, interests, participations, rights or other
equivalents (however designated) of corporate stock;

(3) in the case of a partnership or limited liability company, partnership interests (whether general or limited) or
membership interests; and

(4) any other interest or participation that confers on a Person the right to receive a share of the profits and
losses of, or distributions of assets of, the issuing Person, but excluding from all of the foregoing any debt
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securities convertible into Capital Stock, whether or not such debt securities include any right of
participation with Capital Stock.
Cash Equivalents means:

(1) United States dollars, pounds sterling, euros, the national currency of any participating member state of the
European Union or, in the case of any Foreign Subsidiary, such local currencies held by it from time to time
in the ordinary course of business;

(2) readily marketable direct obligations of any member of the European Economic Area, Switzerland, or Japan,
or any agency or instrumentality thereof or obligations unconditionally guaranteed by the full faith and credit
of such country, and, at the time of acquisition thereof, having a credit rating of at least AA- (or the
equivalent grade) by Moody s or Aa3 by S&P;

(3) marketable general obligations issued by any state of the United States or any political subdivision thereof or
any instrumentality thereof that are guaranteed by the full faith and credit of such state, at the time of
acquisition thereof, having a credit rating of at least AA- (or the equivalent grade) by Moody s or Aa3 by
S&P;
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(4) securities or any other evidence of Indebtedness or readily marketable direct obligations issued or directly
and fully guaranteed or insured by the United States government or any agency or instrumentality of the
United States government (provided that the full faith and credit of the United States is pledged in support of
those securities), having maturities of not more than 12 months from the date of acquisition;

(5) certificates of deposit and eurodollar time deposits with maturities of 12 months or less from the date of
acquisition, bankers acceptances with maturities not exceeding 12 months and overnight bank deposits, in
each case, with any lender party to the Credit Agreement or with any domestic commercial bank having
capital and surplus in excess of $500.0 million;

(6) repurchase obligations for underlying securities of the types described in clauses (4) and (5) above entered
into with any financial institution meeting the qualifications specified in clause (5) above;

(7) commercial paper having one of the two highest ratings obtainable from Moody s or S&P and, in each case,
maturing within 12 months after the date of acquisition; and

(8) money market funds at least 95% of the assets of which constitute Cash Equivalents of the kinds described in
clauses (1) through (7) of this definition.
Change of Control means the occurrence of any of the following:

(1) the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or a series of related transactions, of all or substantially all of the properties or assets
of the Company and its Subsidiaries taken as a whole to any Person (including any person (as that term is
used in Section 13(d)(3) of the Exchange Act)) other than the Permitted Holders; or

(2) the Company becomes aware of (by way of a report or any other filing pursuant to Section 13(d) of the
Exchange Act, proxy, vote, written notice or otherwise) the consummation of any transaction (including,
without limitation, any merger or consolidation), the result of which is that any Person (including any person
(as defined above)) other than the Permitted Holders becomes the Beneficial Owner, directly or indirectly, of
more than 50% of the total voting power of the Voting Stock of the Company, measured by voting power
rather than number of shares.

Change of Control Offer has the meaning assigned to that term under the caption = Repurchase at the Option of
Holders Change of Control.

Change of Control Payment has the meaning assigned to that term under the caption = Repurchase at the Option of
Holders Change of Control.

Change of Control Payment Date has the meaning assigned to that term under the caption = Repurchase at the Option of
Holders Change of Control.
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Consolidated EBITDA means, with respect to any specified Person for any period, the Consolidated Net Income of
such Person for such period plus, without duplication:

(1) provision for taxes based on income, profits or capital (including state franchise taxes and similar taxes in
the nature of income tax) of such Person and its Restricted Subsidiaries for such period, franchise taxes and
foreign withholding taxes and including an amount equal to the tax distributions actually made to the holders
of the Capital Stock of such Person or any direct or indirect parent of such Person in respect of such period
in accordance with clause (3) of the definition of Permitted Payments to Parent, as though such amounts had
been paid as income taxes directly by such Person, in each case, to the extent that such provision for taxes
was deducted in computing such Consolidated Net Income; plus
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the consolidated depreciation and amortization expense of such Person and its Restricted Subsidiaries for
such period (including amortization of intangibles, deferred financing fees, debt issuance costs,
commissions, fees and expenses), to the extent such expenses were deducted in computing such
Consolidated Net Income; plus

the Fixed Charges of such Person and its Restricted Subsidiaries for such period, to the extent that such
Fixed Charges were deducted in computing such Consolidated Net Income; plus

any other consolidated non-cash charges of such Person and its Restricted Subsidiaries for such period, to
the extent that such consolidated non-cash charges were included in computing such Consolidated Net
Income; provided that if any such non-cash charge represents an accrual or reserve for anticipated cash
charges in future period, the cash payment in respect thereof in such future period shall be subtracted from
Consolidated EBITDA to such extent, and excluding amortization of a prepaid cash item that was paid in a
prior period; plus

any expenses in connection with earn-out obligations of such Person and its Restricted Subsidiaries for such
period, to the extent that such expenses were deducted in computing such Consolidated Net Income; plus

losses in respect of post-retirement benefits of such Person, as a result of the application of ASC 715,
Compensation Retirement Benefits, to the extent that such losses were deducted in computing such
Consolidated Net Income; plus

any proceeds from business interruption insurance received by such Person during such period, to the extent
the associated losses arising out of the event that resulted in the payment of such business interruption
insurance proceeds were included in computing Consolidated Net Income; plus

any expense to the extent that a corresponding amount is received during such period in cash by the
Company or any Restricted Subsidiary under any agreement providing for indemnification or reimbursement
of such expense; plus

(a) the non-cash portion of rent expenses minus (b) the cash portion of rent expense which exceeds the
amount expensed in respect of such rent expense, except for the impact of landlord construction allowance
amortization; plus

(10) any losses due to the application of FAS 160, Non-Controlling Interests in Consolidated Financial

Statements, to the extent that such losses were deducted in computing such Consolidated Net Income; minus

(11) the amount of any gain in respect of post-retirement benefits as a result of the application of ASC 715,

Compensation Retirement Benefits, to the extent such gains were taken into account in computing such
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Consolidated Net Income; minus

(12) non-cash gains increasing such Consolidated Net Income for such period, other than the accrual of revenue
in the ordinary course of business and other than reversals of an accrual or reserve for a potential cash item
that reduced Consolidated EBITDA in any prior period,

in each case, on a consolidated basis and determined in accordance with GAAP.

Consolidated Net Income means, with respect to any specified Person for any period, the aggregate of the net income
(loss) of such Person and its Restricted Subsidiaries for such period, on a consolidated basis, determined in accordance
with GAAP and without any reduction in respect of Preferred Stock dividends; provided that:

(1) any after-tax effect of all extraordinary, nonrecurring or unusual gains or losses or income or expenses

(including any financial advisory fees, accounting fees, legal fees and other similar advisory and consulting
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fees (including the Management Services Termination Fees), management fees, transaction fees and
expenses incurred as a result of the Acquisition, the CRC Merger, the PiC Transaction and the Transactions
and any amortization thereafter) or any restructuring charges or reserves, including, without limitation, any
expenses related to any reconstruction, recommissioning or reconfiguration of fixed assets for alternate uses,
retention, severance, system establishment cost, contract termination costs, costs to consolidate or close
facilities and relocate employees, integration costs, will be excluded;

any expenses, costs or charges incurred, or any amortization thereof for such period, in connection with any
Equity Offering, Permitted Investment, acquisition, disposition, recapitalization or incurrence or repayment
of Indebtedness permitted under the indenture, including a refinancing thereof (in each case whether or not
successful) (including any such costs and charges incurred in connection with the Acquisition, the CRC
Merger, the PiC Transaction and the Transactions), and all gains and losses realized in connection with any
business disposition or any disposition of assets outside the ordinary course of business or the disposition of
securities or the early extinguishment of Indebtedness or Hedging Obligations or other derivative
instruments, together with any related provision for taxes on any such gain, loss, income or expense will be
excluded;

the net income (or loss) of any Person that is not a Restricted Subsidiary or that is accounted for by the
equity method of accounting will be excluded, provided that the income of such Person will be included to
the extent of the amount of dividends or similar distributions paid in cash (or converted to cash) to the
specified Person or a Restricted Subsidiary of the Person;

the net income (or loss) of any Person and its Restricted Subsidiaries will be calculated without deducting
the income attributed to, or adding the losses attributed to, the minority equity interests of third parties in any
non-wholly owned Restricted Subsidiary except to the extent of the dividends paid in cash (or convertible
into cash) to the referent Person or any of its Restricted Subsidiaries during such period on the shares of
Capital Stock of such Restricted Subsidiary held by such third parties;

solely for the purpose of the covenant described above under the caption  Certain Covenants Restricted
Payments, the net income (but not loss) of any Restricted Subsidiary (other than a Guarantor) will be
excluded to the extent that the declaration or payment of dividends or similar distributions by that Restricted
Subsidiary of that net income is not at the date of determination permitted without any prior governmental
approval (that has not been obtained) or, directly or indirectly, by operation of the terms of its charter or any
agreement, instrument, judgment, decree, order, statute, rule or governmental regulation applicable to that
Restricted Subsidiary or its stockholders, unless such restrictions with respect to the payment of dividends or
similar distributions have been legally waived; provided that the Consolidated Net Income of such Person
will be increased by the amount of dividends or distributions or other payments actually paid in cash (or
converted to cash) by any such Restricted Subsidiary to such Person or another Restricted Subsidiary of such
Person in respect of such period, to the extent not already included therein;

the cumulative effect of any change in accounting principles will be excluded;
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(7) (a) any non-cash expenses resulting from the grant or periodic remeasurement of stock options, restricted
stock grants or other equity incentive programs (including any stock appreciation and similar rights) and
(b) any costs or expenses incurred pursuant to any management equity plan or stock option plan or other
management or employee benefit plan or agreement or any stock subscription or shareholder agreement, to
the extent, in the case of clause (b), that such costs or expenses are funded with cash proceeds contributed to
the common equity capital of the Company or a Restricted Subsidiary of the Company, will be excluded;

(8) the effect of any non-cash impairment charges or write-ups, write-downs or write-offs of assets or liabilities
resulting from the application of GAAP and the amortization of intangibles arising from the application of
GAAP, including pursuant to ASC 805, Business Combinations, ASC 350, Intangibles Goodwill and Other,
or ASC 360, Property, Plant and Equipment, as applicable, will be excluded;

(9) any net after-tax income or loss from disposed, abandoned or discontinued operations and any net after-tax
gains or losses on disposed, abandoned or discontinued, transferred or closed operations will be excluded;
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(10) any increase in amortization or depreciation, or effect of any adjustments to inventory, property, plant or
equipment, software, goodwill and other intangibles, debt line items, deferred revenue or rent expense, any
one time cash charges or other effects, in each case, resulting from purchase accounting in connection with
the Transactions or any other acquisition prior to or following the Existing 2018 Notes Issue Date will be
excluded;

(11) an amount equal to the tax distributions actually made to the holders of the Capital Stock of such Person or
any direct or indirect parent of such Person in respect of such period in accordance with clause (3) of the
definition of Permitted Payments to Parent will be included as though such amounts had been paid as income
taxes directly by such Person for such period;

(12) any net gain or loss from Hedging Obligations or in connection with the early extinguishment of Hedging
Obligations (including of ASC 815, Derivatives and Hedging) shall be excluded; and

(13) accruals and reserves that are established or adjusted within 12 months after the Existing 2018 Notes Issue
Date that are so required to be established as a result of the Transactions in accordance with GAAP shall be
excluded.

Continuing means, with respect to any Default or Event of Default, that such Default or Event of Default has not been
cured or waived.

CRC Merger means the transaction pursuant to the agreement and plan of merger dated as of October 29, 2014 with a
wholly owned subsidiary of the Company and CRC Health Group, Inc. pursuant to which, among other things, such
subsidiary of the Company was merged with and into CRC Health Group, Inc. with CRC Health Group, Inc. surviving
as a wholly owned subsidiary of the Company.

Credit Agreement means that certain Amended and Restated Credit Agreement, dated as of December 31, 2012, as
amended, among Acadia Healthcare Company, Inc., its subsidiaries identified therein, the lenders identified therein
and Bank of America, N.A., as administrative agent, swing line lender and L/C issuer, and Fifth Third Bank and
Jefferies Finance LLC, as co-syndication agents, and including any related notes, Guarantees, collateral documents,
mortgages, instruments and agreements executed in connection therewith, and, in each case, as further amended,
restated, modified, renewed, extended, refunded, replaced in any manner (whether upon or after termination or
otherwise) or refinanced (including by means of sales of debt securities to investors) in whole or in part from time to
time, in one or more agreements or indentures (in each case with the same or new agents, lenders or investors),
including any agreement adding or changing the borrower or any guarantor or extending the maturity thereof or
otherwise restructuring all or any portion of the Indebtedness thereunder, restructuring lien priorities, increasing the
amount loaned or issued thereunder or changing the obligations secured or altering the maturity thereof.

Credit Facilities means (a) one or more debt facilities (including, without limitation, the Credit Agreement) or
commercial paper facilities, in each case, with banks or other institutional lenders providing for revolving credit loans,
term loans, receivables financing (including through the sale of receivables to such lenders or to special purpose
entities formed to borrow from such lenders against such receivables) or letters of credit, (b) debt securities,
indentures, bonds, notes or other forms of debt financing (including convertible or exchangeable debt instruments or
bank guarantees or bankers acceptances) sold to investors, or (c) instruments or agreements evidencing any other
Indebtedness, in each case with banks or other lenders or investors (including without limitation, any private equity
fund) and, in each case, with the same or different borrowers or issuers and, in each case, as amended, supplemented,

Table of Contents 199



Edgar Filing: Acadia Healthcare Company, Inc. - Form S-4

modified, extended, restructured, renewed, refinanced, restated, replaced or refunded in whole or in part from time to
time, in one or more agreements or indentures (in each case with the same or new agents, lenders or investors),
including any agreement adding or changing the borrower or any guarantor or extending the maturity thereof or
otherwise restructuring all or any portion of the Indebtedness thereunder, restructuring lien priorities, increasing the
amount loaned or issued thereunder or changing the obligations secured or altering the maturity thereof.

Default means any event that is, or with the passage of time or the giving of notice or both would be, an Event of
Default.
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Designated Non-cash Consideration means the Fair Market Value of non-cash consideration received by the Company
or one of its Restricted Subsidiaries in connection with an Asset Sale that is so designated as Designated Non-cash
Consideration pursuant to an officer s certificate, setting forth the basis of such valuation, less the amount of Cash
Equivalents received in connection with a subsequent sale of such Designated Non-cash Consideration.

Designated Preferred Stock means Preferred Stock of the Company or any direct or indirect parent of the Company
(other than Disqualified Stock), that is issued for cash (other than to the Company or any of its Subsidiaries or an
employee stock plan or trust established by the Company or any of its Subsidiaries) and is so designated as Designated
Preferred Stock, pursuant to an officer s certificate, on the date of issuance thereof, the cash proceeds of which are
excluded from the calculation set forth in clause (c) of the covenant described under the caption  Certain
Covenants Restricted Payments.

Disqualified Stock means any Capital Stock that, by its terms (or by the terms of any security into which it is
convertible, or for which it is exchangeable, in each case, at the option of the holder of the Capital Stock), or upon the
happening of any event, matures or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or
is redeemable at the option of the holder of the Capital Stock, in whole or in part, on or prior to the date that is 91 days
after the date on which the notes mature; provided that (1) only the portion of Capital Stock which so matures or is
mandatorily redeemable, is so convertible or exchangeable or is so redeemable at the option of the holder thereof prior
to such date will be deemed to be Disqualified Stock; (2) if such Capital Stock is issued to any employee or to any
plan for the benefit of employees of the Company, any direct or indirect parent of the Company, or the Company s
Restricted Subsidiaries or by any such plan to such employees, such Capital Stock will not constitute Disqualified
Stock solely because it may be required to be repurchased by the Company in order to satisfy applicable statutory or
regulatory obligations or as a result of such employee s termination, death or disability; and (3) any class of Capital
Stock of such Person that by its terms authorizes such Person to satisfy its obligations thereunder by delivery of
Capital Stock that is not Disqualified Stock will not be deemed to be Disqualified Stock.

Domestic Subsidiary means any Restricted Subsidiary of the Company that was formed under the laws of the United
States or any state of the United States or the District of Columbia.

Equity Interests means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but excluding
any debt security that is convertible into, or exchangeable for, Capital Stock).

Equity Offering means a public or private sale either (1) of Equity Interests of the Company by the Company (other
than Disqualified Stock and other than to a Subsidiary of the Company or any direct or indirect parent of the
Company) or (2) of Equity Interests of a direct or indirect parent of the Company (other than to the Company, a
Subsidiary of the Company or any direct or indirect parent of the Company), in each case other than public offerings
with respect to the Company s or any direct or indirect parent company s common stock required to be registered on
Form S-8 (or any successor form) under the Securities Act.

Existing Indebtedness means all Indebtedness of the Company and its Subsidiaries (other than Indebtedness under the
Credit Agreement) in existence on the Issue Date.

Existing 2018 Notes means the Company s 12.875% Senior Notes, which have previously been paid in full.
Existing 2018 Notes Issue Date means November 1, 2011.

Fair Market Value means the value (which, for the avoidance of doubt, will take into account any liabilities,
contingent or otherwise, associated with related assets) that would be paid by a willing buyer to an unaffiliated willing
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seller in an arm s-length transaction, determined in good faith by the Board of Directors of the Company (unless
otherwise provided in the indenture).

Fixed Charge Coverage Ratio means with respect to any specified Person for any period, the ratio of the Consolidated
EBITDA of such Person for such period to the Fixed Charges of such Person for such period. In the event that the
specified Person or any of its Restricted Subsidiaries incurs, assumes, Guarantees, repays, repurchases, redeems,
defeases or otherwise discharges any Indebtedness (other than in the case of revolving credit borrowings, in which
case interest
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expense will be computed based upon the average daily balance of such Indebtedness during the applicable period) or
issues, repurchases or redeems Preferred Stock subsequent to the commencement of the period for which the Fixed
Charge Coverage Ratio is being calculated and on or prior to the date on which the event for which the calculation of
the Fixed Charge Coverage Ratio is made (the Calculation Date ), then the Fixed Charge Coverage Ratio will be
calculated giving pro forma effect (as determined in good faith by the Company, as certified in an officers certificate
delivered to the trustee) to such incurrence, assumption, Guarantee, repayment, repurchase, redemption, defeasance or
other discharge of Indebtedness, or such issuance, repurchase or redemption of Preferred Stock, and the use of the
proceeds therefrom, as if the same had occurred at the beginning of the applicable four-quarter reference period.

For purposes of making the computations referred to above, if Investments, acquisitions, dispositions, mergers,
consolidations and discontinued operations (as determined in accordance with GAAP) are made after the Issue Date
and during the four-quarter reference period or subsequent to such reference period and on or prior to or
simultaneously with the Calculation Date (each, for purposes of this definition, a pro forma event ), then the Fixed
Charge Coverage Ratio will be calculated on a pro forma basis assuming that all such Investments, acquisitions,
dispositions, mergers, consolidations, discontinued operations and operational changes (and the change of any
associated fixed charge obligations and the change in Consolidated EBITDA resulting therefrom) had occurred on the
first day of the four-quarter reference period. If since the beginning of such period any Person that subsequently
became a Restricted Subsidiary of the Company or was merged with or into the Company or any Restricted
Subsidiary of the Company since the beginning of such period will have made or effected any Investment, acquisition,
disposition, merger, consolidation or discontinued operation, then the Fixed Charge Coverage Ratio will be calculated
giving pro forma effect thereto for such period as if such Investment, acquisition, disposition, merger, consolidation,
discontinued operation, or operational change had occurred at the beginning of the applicable four- quarter period.

For purposes of this definition, whenever pro forma effect is to be given to any pro forma event, the pro forma
calculations will be made in good faith by a responsible financial or accounting officer of the Company. If any
Indebtedness bears a floating rate of interest and is being given pro forma effect, the interest on such Indebtedness will
be calculated as if the rate in effect on the Calculation Date had been the applicable rate for the entire period (taking
into account any Hedging Obligations applicable to such Indebtedness if such Hedging Obligations have a remaining
term in excess of 12 months as of the Calculation Date). For purposes of this definition, interest on a Capital Lease
Obligation will be deemed to accrue at an interest rate reasonably determined by a responsible financial or accounting
officer of the Company to be the rate of interest implicit in such Capital Lease Obligation in accordance with GAAP.
For purposes of making the computation referred to above, interest on any Indebtedness under a revolving credit
facility computed on a pro forma basis will be computed based upon the average daily balance of such Indebtedness
during the applicable period. Interest on Indebtedness that may optionally be determined at an interest rate based upon
a factor of a prime or similar rate, a eurocurrency interbank offered rate, or other rate, will be deemed to have been
based upon the rate actually chosen, or, if none, then based upon such optional rate chosen as the Company may
designate. Any pro forma calculations made pursuant to this definition may include adjustments appropriate, in the
reasonable determination of the Company, as set forth in an officers certificate delivered to the trustee, to reflect
adjustments calculated to give effect to any Pro Forma Cost Savings.

Fixed Charges means, with respect to any specified Person for any period, the sum, without duplication, of:

(1) the consolidated interest expense of such Person and its Restricted Subsidiaries for such period, whether paid
or accrued, to the extent such expense was deducted in computing Consolidated Net Income, including,
without limitation, amortization of original issue discount, the interest component of all payments associated
with Capital Lease Obligations, and the net effect of all payments made or received pursuant to Hedging
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Obligations in respect of interest rates (but excluding any non-cash interest expense attributable to the
mark-to-market valuation of Hedging Obligations or other derivatives pursuant to GAAP) and excluding
amortization or write-off of deferred financing fees and expensing of any other financing fees, including any
expensing of bridge or commitment fees, and the non-cash portion of interest expense resulting from the
reduction in the carrying value under purchase accounting of the Company s outstanding Indebtedness;
provided that, for purposes of calculating consolidated interest expense, no effect will be given to the
discount and/or premium resulting from the bifurcation of derivatives under ASC 815, Derivatives and
Hedging as a result of the terms of the Indebtedness to which such consolidated interest expense applies;

plus
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(2) the consolidated interest expense of such Person and its Restricted Subsidiaries that was capitalized during
such period; plus

(3) all cash dividends, whether paid or accrued, on any series of Preferred Stock of such Person or any of its
Restricted Subsidiaries, excluding items eliminated in consolidation, in each case, determined on a
consolidated basis in accordance with GAAP; minus

(4) the consolidated interest income of such Person and its Restricted Subsidiaries for such period, whether
received or accrued, to the extent such income was included in determining Consolidated Net Income.
Foreign Subsidiary means any Restricted Subsidiary of the Company that is not a Domestic Subsidiary and any direct
or indirect Subsidiary of such Restricted Subsidiary.

GAAP means generally accepted accounting principles set forth in the opinions and pronouncements of the
Accounting Principles Board of the American Institute of Certified Public Accountants and statements and
pronouncements of the Financial Accounting Standards Board Accounting Standards Codification or in such other
statements by such other entity as have been approved by a significant segment of the accounting profession, which
are applicable to the circumstances, as of the date of determination. For the purposes of the indenture, the term

consolidated, with respect to any Person, shall mean such Person consolidated with its Restricted Subsidiaries, and
shall not include any Unrestricted Subsidiary, but the interest of such Person in an Unrestricted Subsidiary will be
accounted for as an Investment. Without limiting the foregoing, leases shall continue to be classified and accounted
for on a basis consistent with that reflected in the Company s audited financial statements for the fiscal year ended
December 31, 2012 for all purposes of this Description of Notes, notwithstanding any change in GAAP relating
thereto.

Government Securities means direct obligations of, or obligations guaranteed by, the United States of America, and
the payment for which the United States pledges its full faith and credit.

Guarantee means a guarantee other than by endorsement of negotiable instruments for collection in the ordinary
course of business, direct or indirect, in any manner including, without limitation, by way of a pledge of assets or
through letters of credit or reimbursement agreements in respect thereof, of all or any part of any Indebtedness
(whether arising