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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 Maximum Proposed Maximum

Title of Each Class of Amount Offering Aggregate
to be Amount of
Securities to Be Registered Registered Price per Note Offering Price (1) Registration Fee
6.125% Senior Notes due 2021 $150,000,000 100% $150,000,000 $19,320.00
Guarantees related to the 6.125%
Senior Notes due 2021 (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.

(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.
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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

State or Other  Primary Standard

Jurisdiction of Industrial
Incorporation or Classification Code IL.R.S. Employer
Name of Additional Registrants* Formation Number Identification No.
Abilene Behavioral Health, LLC Delaware 8093 20-8041863
Abilene Holding Company, LLC Delaware 8093 90-1036622
Acadia Management Company, LLC Delaware 8093 20-3879717
Acadia Merger Sub, LL.C Delaware 8093 45-2352463
Acadiana Addiction Center, LLC Delaware 8093 26-4178782
Ascent Acquisition Corporation Arkansas 8093 20-5189115
Ascent Acquisition Corporation CYPDC Arkansas 8093 20-5099744
Ascent Acquisition Corporation PSC Arkansas 8093 20-5099728
Austin Behavioral Hospital, LLC Delaware 8093 90-1028656
BCA of Detroit, LLC Delaware 8093 26-3333652
Behavioral Centers of America, LLC Delaware 8093 20-2789011
Cascade Behavioral Hospital, LLC Delaware 8093 90-0813876
Commodore Acquisition Sub, LLC Delaware 8093 61-1697372
Crossroads Regional Hospital, LLC Delaware 8093 80-0948632
Delta Medical Services, LLC Tennessee 8093 45-4350976
DMC Memphis, LLC Tennessee 8093 62-1650705
Detroit Behavioral Institute, Inc. Massachusetts 8093 13-4265013
Generations Behavioral Health Geneva, LLC Ohio 8093 80-0820243
Greenleaf Center, LLC Delaware 8093 35-2450561
Habilitation Center, Inc. Arkansas 8093 74-2474097
HEP BCA Holdings Corp. Delaware 8093 74-3245466
Hermitage Behavioral, LLC Delaware 8093 90-0784925
HMIH Cedar Crest, LLC Delaware 8093 20-1915868
Kids Behavioral Health of Montana, Inc. Montana 8093 62-1681724
Lakeland Hospital Acquisition, LLC Georgia 8093 58-2291915
Linden BCA Blocker Corp. Delaware 8093 26-0480734
Millcreek Schools, LL.C Mississippi 8093 64-0653443
Millcreek School of Arkansas, Inc. Arkansas 8093 74-2474098
Northeast Behavioral Health, LLC Delaware 8093 30-0751914
Ohio Hospital for Psychiatry, LLC Ohio 8093 02-0679468
Options Treatment Center Acquisition Corporation Indiana 8093 03-0512678
PHC Meadowwood, LLC Delaware 8093 45-1343206
PHC of Michigan, Inc. Massachusetts 8093 04-3232990
PHC of Nevada, Inc. Massachusetts 8093 04-3290453
PHC of Utah, Inc. Massachusetts 8093 87-0401574
PHC of Virginia, LLC Massachusetts 8093 04-2901824
Piney Ridge Treatment Center, LLC Delaware 8093 20-5192904
Psychiatric Resource Partners, LLC Delaware 8093 37-1647527
Rebound Behavioral Health, LLC South Carolina 8093 30-0701952
Red River Holding Company, LLC Delaware 8093 80-0967600
Red River Hospital, LLC Delaware 8093 35-2351651
Rehabilitation Centers, LLC Mississippi 8093 64-0568382
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Resolute Acquisition Corporation Indiana 8093 03-0512672
Riverview Behavioral Health, LLC Texas 8093 26-3679084
RiverWoods Behavioral Health, LLC Delaware 8093 26-2700697
Rolling Hills Hospital, LLC Oklahoma 8093 20-562919
RTC Resource Acquisition Corporation Indiana 8093 03-0512675
SBOF-BCA Holdings Corporation Delaware 8093 26-4497768
Seven Hills Hospital, Inc. Delaware 8093 51-0578850
Shaker Clinic, LLC Ohio 8093 06-1680672
Sonora Behavioral Health Hospital, LLC Delaware 8093 20-5778133
Southwestern Children s Health Services, Inc. Arizona 8093 86-0768611
Southwood Psychiatric Hospital, LLC Pennsylvania 8093 25-1414990
Ten Broeck Tampa, LLC Florida 8093 26-1938381
Ten Lakes Center, LLC Ohio 8093 20-5270148
Texarkana Behavioral Associates, L.C. Texas 8093 75-2888880
The Refuge, A Healing Place, LLC Florida 8093 71-0943490
TK Behavioral Holding Company, LLC Delaware 8093 80-0968123
TK Behavioral, LLC Delaware 8093 32-0383042
Valley Behavioral Health System, LLC Delaware 8093 32-0370029
Vermilion Hospital, LLC Delaware 8093 20-4765040
Village Behavioral Health, LL.C Delaware 8093 27-0788813
Vista Behavioral Hospital, LLC Delaware 8093 80-0951740
Wellplace, Inc. Massachusetts 8093 13-4265014
Youth and Family Centered Services of New Mexico,

Inc. New Mexico 8093 74-2753620

* 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. 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 March 6, 2014
Preliminary Prospectus

$150,000,000

ACADIA HEALTHCARE COMPANY, INC.
EXCHANGE OFFER FOR

6.125% SENIOR NOTES DUE 2021

Offer (which we refer to as the Exchange Offer ) for outstanding 6.125% Senior Notes due 2021, in the aggregate
principal amount of $150,000,000 (which we refer to as the Outstanding Notes ), in exchange for up to $150,000,000

in aggregate principal amount of 6.125% Senior Notes due 2021 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,[ 1, 2014, 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.

We will not receive any proceeds from the Exchange Offer.
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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 15, 2021. The Exchange Notes will bear interest semi-annually
in cash in arrears on March 15 and September 15 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 15 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.
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The date of this prospectus is | 1, 2014
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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 6.125% Senior Notes due 2021.

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 100. 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
830 Crescent Centre Drive, Suite 610
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, 2014, the expiration date of the Exchange Offer.

ii

11



Edgar Filing: TK Behavioral, LLC - Form S-4

NON-GAAP FINANCIAL MEASURES

We have included certain financial measures in this prospectus, including EBITDA and Adjusted EBITDA, which are

non-GAAP financial measures as defined under the rules and regulations promulgated by the SEC. We define
EBITDA as net income (loss) adjusted for loss (income) from discontinued operations, net interest expense, income
tax provision (benefit) and depreciation and amortization. We define Adjusted EBITDA as EBITDA adjusted for
equity-based compensation expense, transaction related expenses and debt extinguishment costs. For a reconciliation
of net income (loss) to Adjusted EBITDA, see Prospectus Summary Summary Historical Condensed Consolidated
Financial Data. We also present cash interest expense and certain ratios that are derived using Adjusted EBITDA,
including the ratio of net debt to Adjusted EBITDA and the ratio of Adjusted EBITDA to cash interest expense. We
may not achieve all of the expected benefits from synergies, cost savings and recent improvements to our revenue
base.

EBITDA and 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 and 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 and Adjusted EBITDA 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 and Adjusted EBITDA in this prospectus because we believe that
such information is used by certain investors as measures of a company s historical performance. We believe these
measures are frequently used 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 and Adjusted EBITDA should not be construed as an inference that our future results will be
unaffected by unusual or nonrecurring items.

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. Industry publications and surveys 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.

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

12
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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:

negative media coverage relating to patient incidents, which could adversely affect the price of our securities

and result in incremental regulatory burdens and governmental investigations;

iii

13
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the impact of payments received from the government and third-party payors on our revenues and results of
operations;

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

our future cash flow and earnings;

our restrictive covenants, which may restrict our business and financing activities;

our ability to make payments on our financing arrangements;

the impact of the economic and employment conditions in the United States 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 recent healthcare reform;

the impact of our highly competitive industry on patient volumes;

the impact of the trend by insurance companies and managed care organizations entering into sole source
contracts;

the impact of recruitment and retention of quality psychiatrists and other physicians on our performance;

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

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

our acquisition strategy, which exposes us to a variety of operational and financial risk;

14
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difficulties in successfully integrating the operations of acquired facilities or realizing the potential benefits
and synergies of these acquisitions;

the impact of state efforts to regulate the construction or expansion of healthcare facilities 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;

v
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the impact of environmental, health and safety laws and regulations, especially in states 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 HIPAA, breach of privacy or other
negative impact;

the impact of legislative and regulatory initiatives relating to privacy and security of patient health
information and standards for electronic transactions;

failure to maintain effective internal control over financial reporting;

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 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; and

those risks and uncertainties described from time to time in our filings with the Securities and Exchange

Commission.
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. We do
not undertake and specifically decline 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.

16
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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 15 and the
financial statements and notes thereto included elsewhere 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.

Our Company

Overview. We are the leading publicly traded pure-play provider of inpatient behavioral healthcare services based
upon number of licensed beds in the United States. As of December 31, 2013, we operated 51 behavioral healthcare
facilities with approximately 4,200 licensed beds in 23 states 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 year ended December 31, 2013, we generated revenue of $713.4 million and Adjusted
EBITDA of $145.3 million. A reconciliation of all GAAP and non-GAAP financial results 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. During the year ended December 31, 2013, we acquired
seven facilities with an aggregate of 694 licensed beds including a 75-bed facility under construction, which opened
on October 1, 2013. In addition, we added 325 new beds during the year ended December 31, 2013, including opening
two newly-developed facilities with a combined 102 licensed beds. We expect to add over 300 total beds during 2014
(exclusive of acquisitions).

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.

Our Competitive Strengths
We believe the following strengths differentiate us from our competitors:

Premier operational management team with track record of success. Our management team has approximately 170
combined years of experience in acquiring, integrating and operating a variety of behavioral health facilities.

Following the sale of Psychiatric Solutions, Inc. ( PSI ) to Universal Health Services, Inc. in November 2010, certain of
PSI s key former executive officers joined Acadia in February 2011. The extensive national experience and operational
expertise of our management team gives us what management believes to be the premier leadership team in the
behavioral healthcare industry. Our management team strives to use its years of experience operating behavioral

health facilities to generate strong cash flow and grow a profitable business.
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Favorable industry and legislative trends. According to the National Institute of Mental Health, approximately 6% of
people in the United States suffer from a seriously debilitating mental illness and over 20% of children, either
currently or at some point during their life, have had a seriously debilitating mental disorder. We believe the market
for behavioral services will continue to grow due to increased awareness of mental health and

18
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substance abuse conditions and treatment options. According to a 2008 report by the Substance Abuse and Mental
Health Services Administration of the U.S. Department of Health and Human Services, national expenditures on
mental health and substance abuse treatment are expected to reach $239 billion in 2014, up from $121 billion in 2003,
representing a compound annual growth rate of approximately 6.4%.

While the growing awareness of mental health and substance abuse conditions is expected to accelerate demand for
services, recent healthcare reform is expected to increase access to industry services as more people obtain insurance
coverage. A key aspect of reform legislation is the extension of mental health parity protections established into law
by the Paul Wellstone and Pete Domenici Mental Health Parity and Addiction Equity Act of 2008 (the MHPAEA ).
The MHPAEA provides for equal coverage between psychiatric or mental health services and conventional medical
health services and forbids employers and insurers from placing stricter limits on mental healthcare compared to other
health conditions.

Leading platform in attractive healthcare niche. We are a leading behavioral healthcare platform in an industry that is
undergoing consolidation in an effort to reduce costs and expand programs to better serve the growing need for
inpatient behavioral healthcare services. In addition, the behavioral healthcare industry has significant barriers to
entry, including (i) significant initial capital outlays required to open new facilities, (ii) expertise required to deliver
highly specialized services safely and effectively and (iii) high regulatory hurdles that require market entrants to be
knowledgeable of state and federal laws and facilities to be licensed with local agencies.

Diversified revenue and payor bases. As of December 31, 2013, we operated 51 facilities in 23 states and Puerto Rico.
Our payor, patient/client and geographic diversity mitigates the potential risk associated with any single facility. For
the year ended December 31, 2013, we received 48% of our revenue from Medicaid, 25% from commercial payors,
22% from Medicare, and 5% from self-pay and other payors. As we receive Medicaid payments from 30 states, the
District of Columbia and Puerto Rico, management does not believe that we are significantly affected by changes in
reimbursement policies in any one state. Substantially all of our Medicaid payments relate to the care of children and
adolescents. Management believes that children and adolescents are a patient class that is less susceptible to
reductions in reimbursement rates. No facility accounted for more than 6% of revenue for the year ended

December 31, 2013. Additionally, no state accounted for more than 17% of revenue for the year ended December 31,
2013. Management believes that our geographic diversity mitigates the impact of any financial or budgetary pressure
that may arise in a particular state where we operate.

Strong cash flow generation and low capital requirements. We generate strong free cash flow by profitably operating
our business and by actively managing our working capital. Moreover, as the behavioral healthcare business does not
typically require the procurement and replacement of expensive medical equipment, our maintenance capital
expenditure requirements are generally less than that of other facility-based healthcare providers. For the year ended
December 31, 2013, our maintenance capital expenditures amounted to approximately 2.3% of our revenue. In
addition, our accounts receivable management is less complex than medical/surgical hospital providers because
behavioral healthcare facilities have fewer billing codes and generally are paid on a per diem basis.

Business Strategy

We are commiitted to providing the communities we serve with high quality, cost-effective behavioral health services,
while growing our business, increasing profitability and creating long-term value for our stockholders. To achieve
these objectives, we have aligned our activities around the following growth strategies:

Increase margins by enhancing programs and improving performance at existing facilities. Management believes we
can improve efficiencies and increase operating margins by utilizing our management s expertise and experience
within existing programs and their expertise in improving performance at underperforming facilities. Management
believes the efficiencies can be realized by investing in growth in strong markets, addressing capital-constrained
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facilities that have underperformed and improving management systems. Furthermore, our recent acquisitions of
additional facilities give us an opportunity to develop a marketing strategy in many markets which should help us
increase the geographic footprint from which our existing facilities attract patients and referrals.
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Opportunistically pursue acquisitions. We have established a national platform for becoming the leading dedicated
provider of high quality behavioral healthcare services in the U.S. Our industry is highly fragmented, and we
selectively seek opportunities to expand and diversify our base of operations by acquiring additional facilities.
Management believes there are a number of acquisition candidates available at attractive valuations, and we have a
number of potential acquisitions in various stages of development and consideration. Management believes our focus
on inpatient behavioral healthcare and history of completing acquisitions provides us with a strategic advantage in
sourcing, evaluating and closing acquisitions. We leverage our management team s expertise to identify and integrate
acquisitions based on a disciplined acquisition strategy that focuses on quality of service, return on investment and
strategic benefits. We also have a comprehensive post-acquisition strategic plan to facilitate the integration of
acquired facilities that includes improving facility operations, retaining and recruiting psychiatrists and other
healthcare professionals and expanding the breadth of services offered by the facilities.

Drive organic growth of existing facilities. We seek to increase revenue at our facilities by providing a broader range
of services to new and existing patients and clients. In addition, management intends to increase licensed bed counts
in our existing facilities, with a focus on increasing the number of acute psychiatric beds. During the year ended
December 31, 2013, we acquired seven facilities with an aggregate of 694 licensed beds including a 75-bed facility
under construction, which opened on October 1, 2013. In addition, we added 325 new beds during the year ended
December 31, 2013, including opening two newly-developed facilities with a combined 102 licensed beds. We expect
to add over 300 total beds during 2014 (exclusive of acquisitions). Furthermore, management believes that
opportunities exist to leverage out-of-state referrals to increase volume and minimize payor concentration, especially
with respect to our youth and adolescent focused services and our substance abuse services.

Recent Developments

On February 13, 2014, we entered into a Fourth Amendment (the Fourth Amendment ) to our Amended and Restated
Credit Agreement, dated December 31, 2012 (the Amended and Restated Credit Agreement ) to increase the size of
our Amended and Restated Senior Credit Facility (the Amended and Restated Senior Credit Facility ) and extend the
maturity date thereof, which resulted in our having a revolving line of credit of up to $300.0 million and term loans of
$300.0 million. The Fourth Amendment also reduced the interest rates applicable to the Amended and Restated Senior
Credit Facility generally and provided increased flexibility to us in terms of our financial and other restrictive
covenants. The Company had $46.1 million of availability under the revolving line of credit as of December 31, 2013.
Borrowings under the revolving line of credit are subject to customary conditions precedent to borrowing. The term
loans require quarterly principal payments of $1.9 million for March 31, 2014 to December 31, 2014, $3.8 million for
March 31, 2015 to December 31, 2015, $5.6 million for March 31, 2016 to December 31, 2016, $7.5 million for

March 31, 2017 to December 31, 2017, and $9.4 million for March 31, 2018 to December 31, 2018, with the

remaining principal balance due on the maturity date of February 13, 2019. The Fourth Amendment also provides for

a $150.0 million incremental credit facility, with the potential for unlimited additional incremental amounts, provided
we meet certain financial ratios, in each case subject to customary conditions precedent to borrowing. See Description
of Other Indebtedness Amended and Restated Senior Credit Facility.

Equity Sponsor

As of December 31, 2013, Waud Capital Partners, L.L.C. and its affiliates ( Waud Capital Partners ) owned
approximately 23% of our common stock. Founded in 1993, Waud Capital Partners is a leading middle-market private
equity firm that partners with management teams to create, acquire and grow companies that address significant,
inefficient, highly fragmented and underserved industry segments. Waud Capital Partners invests primarily through
control-oriented growth equity investments, industry consolidations, buyouts or recapitalizations and seeks companies
that generate strong cash flow and can be grown both organically and through add-on acquisitions. Waud Capital
Partners current and exited portfolio is composed of companies in the healthcare, business/consumer,
logistics/specialty distribution and value-added industrial business segments.
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So long as Waud Capital Partners owns at least 17.5% of our outstanding common stock, it is entitled to designate the
pro rata number of our directors that is proportional (but rounded up to the nearest whole number) to its percentage
ownership of our outstanding common stock, subject to the NASDAQ rules regarding director independence, and has
consent rights to many corporate actions, such as issuing equity or debt securities, paying dividends, acquiring any
interest in another company and materially changing our business activities. This means that we cannot engage in any
of those activities without the consent of Waud Capital Partners.
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Company Information

Acadia Healthcare Company, Inc. is a Delaware corporation. Our principal executive offices are located at 830
Crescent Centre Drive, Suite 610, Franklin, Tennessee 37067. Our telephone number is (615) 861-6000. Our website
is http://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

Broker-Dealer

On March 12, 2013, we sold, through a private placement exempt from

the registration requirements of the Securities Act, $150,000,000 of our
6.125% Senior Notes due 2021 (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.

$150,000,000 aggregate principal amount of 6.125% Senior Notes due
2021.

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

[ ], 2014, 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
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
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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

We mailed this prospectus and the related Exchange Offer documents to
registered holders of the Outstanding Notes as of [ [, 2014.

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

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

United States Federal Income Tax
Considerations

Use of Proceeds

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
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 Acadia Healthcare Company, Inc.

Securities $150,000,000 aggregate principal amount of 6.125% Senior Notes due
2021, which will be registered under the Securities Act. The Exchange
Notes will evidence the same debt as the Outstanding Notes.

Maturity Date March 15, 2021.

Interest Rate We will pay interest on the Exchange Notes at an annual interest rate of
6.125%.

Interest Payment Dates Interest payments on the Exchange Notes are payable semi-annually in

arrears on each March 15 and September 15. 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.

Guarantees 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 and
our 12.875% Senior Notes due 2018, and, subject to certain exceptions,
each of our future domestic subsidiaries that guarantees indebtedness
under our Amended and Restated Senior Credit Facility. See Description
of the Exchange Notes Additional Note Guarantees.

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.

As of December 31, 2013, giving effect to the Fourth Amendment to the
Amended and Restated Credit Agreement, the Exchange Notes:

would have ranked pari passu with $97.5 million of our 12.875%
Senior Notes due 2018;
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Optional Redemption

Change of Control Offer

Certain Covenants

would have ranked effectively junior to $300.0 million of our senior
secured term loan indebtedness under our Amended and Restated Senior
Credit Facility (as well as $68.0 million of borrowings under our
revolving line of credit), to the extent of the collateral therefor; and

would have ranked effectively junior to $29.2 million of third-party
liabilities, including trade payables, of our non-guarantor subsidiaries.

For more information regarding our indebtedness, see Capitalization.

We may redeem any of the notes beginning on March 15, 2016. The
initial redemption price is 104.594% of their principal amount, plus
accrued interest. The redemption price will decline each year after 2016
and will be 100% of their principal amount, plus accrued interest,
beginning on March 15, 2019.

We may also redeem some or all of the notes before March 15, 2016 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 15, 2016, we may redeem up to 35% of the
aggregate principal amount of notes with the proceeds of certain equity
offerings at 106.125% 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 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 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;

10
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No Public Market

Risk Factors

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.

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 15 prior to deciding to tender your
Outstanding Notes in the Exchange Offer.

11
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Summary Historical Condensed Consolidated Financial Data

The following table sets forth a summary of our historical condensed consolidated financial data as of and for the
periods presented. The summary historical condensed consolidated financial data presented below for each of the three
years ended December 31, 2011, 2012 and 2013 has been derived from our audited consolidated financial statements.
Our consolidated financial statements for the period ended December 31, 2013 have been audited by Ernst & Young
LLP, independent public accounting firm.

This information is only a summary and should be read in conjunction with Selected Consolidated Financial Data,

Management s Discussion and Analysis of Financial Condition and Results of Operations and our consolidated
financial statements and the related notes thereto, included in this prospectus or included in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2013, filed with the SEC on February 21, 2014 and incorporated by
reference in this prospectus.

Year Ended December 31,
2013 2012 2011
(In thousands, except per share data)
Income Statement Data:
Revenue before provision for doubtful accounts $ 735,109 $413,850 $219,704

Provision for doubtful accounts (21,701) (6,389) (3,206)
Revenue 713,408 407,461 216,498
Salaries, wages and benefits(!) 407,962 239,639 152,609
Professional fees 37,171 19,019 8,896
Supplies 37,569 19,496 11,349
Rents and leases 10,049 7,838 5,576
Other operating expenses 80,572 42,777 20,171
Depreciation and amortization 17,090 7,982 4,278
Interest expense, net 37,250 29,769 9,191
Debt extinguishment costs 9,350

Sponsor management fees 1,347
Transaction-related expenses 7,150 8,112 41,547

Income (loss) from continuing operations,

before income taxes 69,245 32,829 (38,466)
Provision for (benefit from) income taxes® 25,975 12,325 (5,272)
Income (loss) from continuing operations 43,270 20,504 (33,194)
(Loss) income from discontinued operations, net

of income taxes (691) (101) (1,698)
Net income (loss) $ 42,579 $ 20,403 $ (34,892)
Other Financial Data:

EBITDA® $ 123,585 $ 70,580

Adjusted EBITDA® $ 145334 $ 80,959

Balance Sheet Data (as of end of period):

Cash and cash equivalents $ 4,569 $ 49,399 $ 61,118
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Total assets 1,224,659 983,413 412,996
Total debt 617,136 473,318 277,459
Total equity 480,710 432,550 96,365

(1) Salaries, wages and benefits for the years ended December 31, 2013, 2012 and 2011 include $5.2 million, $2.3
million and $17.3 million, respectively, of equity-based compensation expense.

12
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(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.

(3) EBITDA and Adjusted EBITDA are reconciled to net income in the table below. EBITDA and Adjusted
EBITDA are supplemental measures of our performance and are not required by, or presented in accordance
with, generally accepted accounting principles in the United States ( 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 EBITDA as net income adjusted for loss (income)
from discontinued operations, net interest expense, income tax provision and depreciation and amortization. We
define Adjusted EBITDA as EBITDA adjusted for equity-based compensation expense, transaction-related
expenses, and debt extinguishment costs. See the table and related footnotes below for additional information.

We present Adjusted EBITDA because it is a measure management uses to assess financial performance. We believe

that companies in our industry use measures of EBITDA as common performance measurements. We also believe that

securities analysts, investors and other interested parties frequently use measures of EBITDA as financial performance
measures and as indicators of ability to service debt obligations. While providing useful information, measures of

EBITDA and 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. 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.

Year Ended December 31,
2013 2012
(Unaudited)

(in thousands)
Reconciliation of Net Income to Adjusted EBITDA

Net income $ 42,579 $ 20,403
Loss from discontinued operations 691 101
Provision for income taxes 25,975 12,325
Interest expense, net 37,250 29,769
Depreciation and amortization 17,090 7,982
EBITDA 123,585 70,580
Adjustments:

Equity-based compensation expense @ 5,249 2,267
Debt extinguishment costs ®) 9,350
Transaction-related expenses© 7,150 8,112
Adjusted EBITDA $ 145,334 $ 80,959

(a) Represents the equity-based compensation expense of Acadia.

(b) Represents debt extinguishment costs related to the repayment of $52.5 million of the Company s 12.875% Senior
Notes due 2018 on March 12, 2013, including a prepayment premium of $6.8 million and the write-off of $2.6
million of deferred financing costs.
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(c) Represents transaction-related expenses incurred by Acadia related to acquisitions.
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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, 2013, 2012,
2011, 2010 and 2009. 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.

Year Ended December 31,
2013 2012 2011D 2010 2009
Ratio of earnings to fixed charges 2.76x 2.05x N/A 8.03x 3.95x

(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.
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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.

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 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 December 31, 2013, we had $617.1 million of total debt, which included $346.0 million of debt under our
Amended and Restated Senior Credit Facility, $96.2 million (net of a discount of $1.3 million) of debt under our
12.875% Senior Notes due 2018, $150.0 million of debt under our Outstanding Notes and $24.9 million (including a
premium of $2.1 million) of Lee County (Florida) Industrial Development Authority Healthcare Facilities Revenue
Bonds, Series 2010 with stated interest rates of 9.0% and 9.5% ( 9.0% and 9.5% Revenue Bonds ). See Capitalization
and Description of Other Indebtedness.

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;
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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;

limit our ability to borrow additional funds; and

limit our ability to pay dividends, redeem stock or make other distributions.
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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 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 conditions 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 common stock 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;
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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.

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
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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 indenture governing our 12.875% Senior Notes due 2018 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 secured debt, in the
future. Although the indenture governing the notes, the indenture governing our outstanding 12.875% Senior Notes
due 2018 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.

If we default on our obligations to pay our indebtedness, we may not be able to make payments on the notes.

Any default under the agreements governing our indebtedness, including a default under our Amended and Restated
Senior Credit Facility, the indenture governing our 12.875% Senior Notes due 2018 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 indenture governing our 12.875% Senior Notes due 2018 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 our 12.875% Senior Notes due 2018
have, customary cross-default provisions, if any of the indebtedness under our Amended and Restated Senior Credit
Facility, our 12.875% Senior Notes due 2018 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
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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 December 31, 2013, giving effect to the Fourth Amendment to the Amended and Restated Credit Agreement,
the notes:

would have ranked pari passu with $97.5 million of our 12.875% Senior Notes due 2018; and
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would have ranked effectively junior to $300.0 million of our senior secured term loan indebtedness under
our Amended and Restated Senior Credit Facility (as well as $68.0 million of borrowings under our
revolving line of credit), to the extent of the collateral therefor.
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 12.875% Senior Notes due 2018, and,
subject to certain exceptions, each of our future domestic subsidiaries that guarantees indebtedness under our
Amended and Restated Senior Credit Facility. As of the issue date of the notes, substantially all of our existing
subsidiaries were guarantors of the notes, our Amended and Restated Senior Credit Facility and our 12.875% Senior
Notes due 2018. 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 December 31, 2013, the notes would have
ranked effectively junior to $29.2 million of third-party liabilities, including trade payables, of our non-guarantor
subsidiaries.

The indenture governing the notes allows future non-guarantor subsidiaries to incur certain additional indebtedness in
the future. 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 12.875% Senior Notes due 2018.

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 12.875% Senior Notes due 2018. These events
may permit the lenders under our Amended and Restated Senior Credit Facility and holders of our 12.875% Senior
Notes due 2018 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

48



Edgar Filing: TK Behavioral, LLC - Form S-4

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.
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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
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.

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.
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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.
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There is no established trading market for the notes, and you may not be able to sell them quickly or at the price
that you paid.

The notes are a new issue of securities. There is no active public trading market for the notes. We do not intend to
apply for listing of the notes on a security exchange or to arrange for quotation on any automated dealer quotation
system. The initial purchasers have advised us that they intend to make a market in the notes, but the initial purchasers
are not obligated to do so. The initial purchasers may discontinue any market making in the notes at any time, in their
sole discretion without notice. As a result, we cannot assure you as to the liquidity of any trading market for the notes.
In addition, when we conduct the Exchange Offer, market making activity may be limited during the pendency of the
Exchange Offer or the effectiveness of the Exchange Offer registration statement. If no active trading market
develops, you may not be able to resell your new notes at their full value or at all.

We also cannot assure you that you will be able to sell your notes at a particular time or that the prices that you
receive when you sell will be favorable. Future trading prices of the notes will depend on many factors, including:

our operating performance and financial condition;

prevailing interest rates;

the aggregate principal amount of the notes outstanding;

the prospects for companies in our industry generally;

the interest of securities dealers in making a market; and

the market for similar securities.
Historically, the market for non-investment grade debt has been subject to disruptions that have caused volatility in
prices. It is possible that the market for the notes will be subject to disruptions. Any disruptions may have a negative
effect on holders of the notes, regardless of our prospects and financial performance.

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.
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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 March 12, 2013, to the initial purchasers pursuant to the
purchase agreement dated March 7, 2013. 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(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 144A 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
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
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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.
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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.

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, $150.0 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.
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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 | ], 2014, 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.
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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:

(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,

(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
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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.
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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

(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.

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.
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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.
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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
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;

(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
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(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.
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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
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;

(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;
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(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.
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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:

(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
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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

(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
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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.
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

68



Edgar Filing: TK Behavioral, LLC - Form S-4

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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Transfer Taxes
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.

We will not make any payment to brokers, dealers, or others soliciting acceptances of the Exchange Offer except for
reimbursement of mailing expenses.
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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.
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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:

ey

2

3)

“)

&)

(6)

to us upon redemption thereof or otherwise;

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;

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

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;

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

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 December 31,

2013. 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 our consolidated financial statements and the

related notes thereto, included in this prospectus or included in our Annual Report on Form 10-K for the fiscal year

ended December 31, 2013, which is incorporated by reference in this prospectus.

As of
December 31, 2013
(In thousands)

Cash and cash equivalents $ 4,569
Debt:
Amended and Restated Senior Credit Facility(D:
Senior Secured Term Loans $ 292,500
Senior Secured Revolving Line of Credit 53,500
12.875% Senior Notes due 2018 96,216
6.125% Senior Notes due 2021 150,000
9.0% and 9.5% Revenue Bonds 24,920
Total debt (including current portion) $ 617,136
Less: current portion (15,195)
Total long-term debt $ 601,941
Total equity $ 480,710
Total capitalization $ 1,082,651

(1) Does not reflect the Fourth Amendment entered into on February 13, 2014, as described on page 3.
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SELECTED CONSOLIDATED FINANCIAL DATA

The selected consolidated financial data presented below for the years ended December 31, 2013, 2012 and 2011, and
as of December 31, 2013 and 2012, is derived from our audited consolidated financial statements included in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2013. The selected consolidated financial data
for the years ended December 31, 2010 and 2009, and as of December 31, 2011, 2010 and 2009, 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. 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,
2013, which is 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.

Year Ended December 31,
2013 2012 2011 2010 2009
(In thousands, except per share data)
Income Statement Data:

Revenue before provision for doubtful accounts $ 735,109 $413,850 $219,704 $64,342 $51,821
Provision for doubtful accounts (21,701) (6,389) (3,206) (2,239) (2,424)
Revenue 713,408 407,461 216,498 62,103 49,397
Salaries, wages and benefits(!) 407,962 239,639 152,609 38,661 32,572
Professional fees 37,171 19,019 8,896 1,675 1,827
Supplies 37,569 19,496 11,349 3,699 2,841
Rents and leases 10,049 7,838 5,576 1,288 885
Other operating expenses 80,572 42,777 20,171 6,870 6,720
Depreciation and amortization 17,090 7,982 4,278 976 967
Interest expense, net 37,250 29,769 9,191 738 774
Debt extinguishment costs 9,350

Sponsor management fees 1,347 120
Transaction-related expenses 7,150 8,112 41,547 918

Income (loss) from continuing operations, before

income taxes 69,245 32,829 (38,466) 7,158 2,811
Provision for (benefit from) income taxes® 25,975 12,325 (5,272) 477 53
Income (loss) from continuing operations 43,270 20,504 (33,194) 6,681 2,758
(Loss) income from discontinued operations, net of

income taxes (691) (101) (1,698) 471) 119
Net income (loss) $ 42,579 $ 20,403 $(34,892) § 6,210 § 2,877
Income (loss) from continuing operations per share

basic $ 087 $ 053 $ (@1.77) $ 038 §$ 0.16
Income (loss) from continuing operations per share

diluted $ 086 $ 053 $ (@1.77) $ 038 §$ 0.16
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Balance Sheet Data (as of end of period):

Cash and cash equivalents $ 4569 $ 49,399 $ 61,118 $ 8,614 $ 4,489
Total assets 1,224,659 983,413 412,996 45,395 41,254
Total debt 617,136 473,318 277,459 9,984 10,259
Total equity 480,710 432,550 96,365 25,107 21,193

(1) Salaries, wages and benefits for the years ended December 31, 2013, 2012 and 2011 include $5.2 million, $2.3
million and $17.3 million, respectively, of equity-based compensation expense.

(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.
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DESCRIPTION OF OTHER INDEBTEDNESS
Amended and Restated Senior Credit Facility

The Company entered into a Senior Secured Credit Facility (the Senior Secured Credit Facility ), administered by
Bank of America, N.A., on April 1, 2011. The Senior Secured Credit Facility initially included $135.0 million of term
loans and a revolving line of credit of $30.0 million.

On March 1, 2012, we amended our Senior Secured Credit Facility to provide an incremental $25.0 million of term
loans and increase our revolving line of credit by $45.0 million, from $30.0 million to $75.0 million. We used the
incremental term loans of $25.0 million and a $5.0 million borrowing under the revolving line of credit to partially
fund the acquisition of the Haven Facilities on March 1, 2012.

On December 31, 2012, we entered into the Amended and Restated Credit Agreement, which amended and restated
the Senior Secured Credit Facility, to provide a revolving line of credit of $100.0 million and term loans of $300.0
million, which resulted in debt proceeds of $151.1 million. We used the $151.1 million of term loan proceeds partially
to fund the acquisition of BCA and AmiCare on December 31, 2012.

On March 11, 2013, we entered into a Consent and First Amendment to the Amended and Restated Credit Agreement
(the First Amendment ). The First Amendment modified the definition of Consolidated EBITDA to permit the
add-back for financial covenant purposes of certain fees and expenses related to the partial redemption of our 12.875%
Senior Notes due 2018 on March 12, 2013. In addition, the First Amendment amended the definitions of Consolidated
Leverage Ratio and Consolidated Senior Leverage Ratio to permit us to test indebtedness on a basis net of cash and
cash equivalents for financial covenant purposes.

On June 28, 2013, we entered into a Second Amendment to the Amended and Restated Credit Agreement (the Second
Amendment ). The Second Amendment modified certain of the restrictive covenants contained therein to permit us to
increase the amount of miscellaneous investments we may make, as well as to permit us to incur increased amounts of
purchase money indebtedness in order to finance certain long-term capital leases.

On September 30, 2013, we entered into a Third Amendment to the Amended and Restated Credit Agreement (the

Third Amendment ). The Third Amendment modified certain of the restrictive covenants contained therein to permit
the incurrence by us of increased amounts of miscellaneous types of liens and indebtedness to facilitate our
consummation of the acquisition of Longleaf.

On February 13, 2014, we entered into the Fourth Amendment to the Amended and Restated Credit Agreement, to
increase the size of our Amended and Restated Senior Credit Facility and extend the maturity date thereof, which
resulted in our having a revolving line of credit of up to $300.0 million and term loans of $300.0 million. The Fourth
Amendment also reduced the interest rates applicable to the Amended and Restated Senior Credit Facility and
provided increased flexibility to us in terms of our financial and other restrictive covenants as described below. The
Company had $46.1 million of availability under the revolving line of credit as of December 31, 2013. Borrowings
under the revolving line of credit are subject to customary conditions precedent to borrowing. The term loans require
quarterly principal payments of $1.9 million for March 31, 2014 to December 31, 2014, $3.8 million for March 31,
2015 to December 31, 2015, $5.6 million for March 31, 2016 to December 31, 2016, $7.5 million for March 31, 2017
to December 31, 2017, and $9.4 million for March 31, 2018 to December 31, 2018, with the remaining principal
balance due on the maturity date of February 13, 2019. The Fourth Amendment also provides for a $150.0 million
incremental credit facility, with the potential for unlimited additional incremental amounts, provided we meet certain
financial ratios, in each case subject to customary conditions precedent to borrowing.
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Borrowings under the Amended and Restated Senior Credit Facility are guaranteed by each of our wholly-owned
domestic subsidiaries (other than Park Royal and certain other excluded subsidiaries) and are secured by a lien on
substantially all of the assets of the Company and such subsidiaries. Borrowings under the Amended and Restated
Senior Credit Facility bear interest at a rate tied to Acadia s Consolidated Leverage Ratio (defined as consolidated
funded debt net of up to $20,000,000 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 borrowings under the Amended and Restated Senior Credit Facility was 3.25% for
Eurodollar Rate Loans (as defined in the Amended and Restated Credit Agreement) and 2.25% for Base Rate Loans
(as defined in the Amended and Restated Credit Agreement) at December 31, 2013. Eurodollar Rate Loans bear
interest at the Applicable Rate plus the Eurodollar Rate (as
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defined in the Amended and Restated Credit Agreement) (based upon the British Bankers Association LIBOR Rate
(as defined in the Amended and Restated Credit Agreement) prior to commencement of the interest rate period). Base
Rate Loans bear interest at the Applicable Rate plus the highest of (i) the federal funds rate plus 1/2 of 1.0%, (ii) the
prime rate and (iii) the Eurodollar Rate plus 1.0%. As of December 31, 2013, borrowings under the Senior Secured
Credit Facility bore interest at a rate of 3.25%. In addition, we were required to pay a commitment fee on undrawn
amounts under the revolving line of credit, at a rate of 0.50% as of December 31, 2013. The Fourth Amendment
resulted in a 0.50% decrease in the Applicable Rate of LIBOR Rate Loans (as defined in the Amended and Restated
Credit Agreement) and a 0.10% decrease in the Unused Line Fee (as defined in the Amended and Restated Credit
Agreement) as reflected in the table below.

The interest rates and the unused line fee on unused commitments related to the Amended and Restated Senior Credit
Facility are based upon the following pricing tiers:

Consolidated Leverage LIBOR Rate Base Rate Unused Line

Pricing Tier Ratio Loans Loans Fee

1 <3.5:1.0 2.25% 1.25% 0.30%
2 33.5:1.0 but <4.0:1.0 2.50% 1.50% 0.35%
3 34.0:1.0 but <4.5:1.0 2.75% 1.75% 0.40%
4 34.50:1.0 3.00% 2.00% 0.45%

The Amended and Restated Credit Agreement requires us and our subsidiaries to comply with customary affirmative,
negative and financial covenants. A breach of any of the restrictions or covenants in our debt agreements could cause
a cross-default under other 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 debt agreements. Set
forth below is a brief description of such covenants, all of which are subject to customary exceptions, materiality
thresholds and qualifications:

(1) the affirmative covenants include the following: (a) delivery of financial statements and other customary
financial information; (b) notices of events of default and other material events; (c) maintenance of
existence, ability to conduct business, properties, insurance and books and records; (d) payment of taxes;

(e) lender inspection rights; (f) compliance with laws; (g) use of proceeds; (h) further assurances;
(i) maintenance of primary depositary relationships with Bank of America, N.A., and (j) additional collateral
and guarantor requirements.

(2) the negative covenants include limitations on the following: (a) liens; (b) debt (including guaranties);
(c) investments; (d) fundamental changes (including mergers, consolidations and liquidations);
(e) dispositions; (f) sale leasebacks; (g) affiliate transactions and the payment of management fees;
(h) burdensome agreements; (i) restricted payments; (j) use of proceeds; (k) ownership of subsidiaries;
(1) changes to line of business; (m) changes to organizational documents, legal name, form of entity and
fiscal year; (n) capital expenditures (not to exceed 10.0% of total revenues of Acadia and our subsidiaries);
(o) prepayment or redemption of certain senior secured debt (except prepayment or redemption of the
12.875% Senior Notes due 2018, subject to certain conditions); and (p) amendments to certain material
agreements. We are generally not permitted to issue dividends or distributions other than with respect to the
following: (i) certain tax distributions; (ii) the repurchase of equity held by employees, officers or directors
upon the occurrence of death, disability or termination subject to cap of $500,000.00 in any fiscal year and
compliance with certain other conditions; (iii) in the form of capital stock; and (iv) scheduled payments of
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deferred purchase price, working capital adjustments and similar payments pursuant to the merger agreement
or any permitted acquisition.

(3) The financial covenants include maintenance of the following:

(a) the Fixed Charge Coverage Ratio may not be less than 1.25:1.00 as of the end of any fiscal quarter;
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(b) the Consolidated Leverage Ratio may not be greater than the amount set forth below as of the date
opposite such ratio:

Maximum
Consolidated

Leverage
Fiscal Quarter Ending Ratio
March 31, 2014 5.50:1.0
June 30, 2014 5.50:1.0
September 30, 2014 5.50:1.0
December 31, 2014 5.50:1.0
March 31, 2015 5.25:1.0
June 30, 2015 5.25:1.0
September 30, 2015 5.25:1.0
December 31, 2015 5.25:1.0
March 31, 2016 5.00:1.0
June 30, 2016 5.00:1.0
September 30, 2016 5.00:1.0
December 31, 2016 5.00:1.0
March 31, 2017 and each fiscal quarter thereafter 4.50:1.0

(¢) The Consolidated Senior Secured Leverage Ratio may not be greater than the amount set forth below
as of the date opposite such ratio:

Maximum
Consolidated

Senior Secured
Fiscal Quarter Ending Leverage Ratio
March 31, 2014 3.50:1.0
June 30, 2014 3.50:1.0
September 30, 2014 3.50:1.0
December 31, 2014 3.50:1.0
March 31, 2015 3.25:1.0
June 30, 2015 3.25:1.0
September 30, 2015 3.25:1.0
December 31, 2015 3.25:1.0
March 31, 2016 and each fiscal quarter thereafter 3.00:1.0

As of December 31, 2013, Acadia was in compliance with all of the above covenants.

12.875% Senior Notes due 2018

On November 1, 2011, we issued $150.0 million of 12.875% Senior Notes due 2018 at 98.323% of the aggregate
principal amount of $150.0 million, a discount of $2.5 million. The notes bear interest at a rate of 12.875% per annum.

We pay interest on the notes semi-annually, in arrears, on November 1 and May 1 of each year, beginning on May 1,
2012 through the maturity date of November 1, 2018.
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The indenture governing the 12.875% Senior Notes due 2018 contains covenants that, among other things, limit our
ability to: (i) incur or guarantee certain debt or issue certain preferred stock; (ii) pay dividends on our equity interests

or redeem, repurchase or retire our equity interests or subordinated debt; (iii) transfer or sell assets; (iv) make certain
investments; (v) incur certain liens; (vi) restrict our subsidiaries ability to pay dividends or make other payments to the
Company; (vii) engage in certain transactions with our affiliates; and (viii) merge or consolidate with other companies
or transfer all or substantially all of our assets.

The 12.875% Senior Notes due 2018 issued by the Company are guaranteed by each of the Company s subsidiaries
that guarantee the Company s obligations under the Amended and Restated Senior Credit Facility. The guarantees are

full and unconditional and joint and several and the Company, as the parent issuer of the 12.875% Senior Notes due
2018, has no independent assets or operations.
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On March 12, 2013, we redeemed $52.5 million in principal amount of the 12.875% Senior Notes due 2018 using a
portion of the net proceeds of our December 2012 equity offering pursuant to the provision in the indenture permitting
an optional redemption with equity proceeds of up to 35% of the principal amount of 12.875% Senior Notes due 2018.
The 12.875% Senior Notes due 2018 were redeemed at a redemption price of 112.875% of the principal amount
thereof plus accrued and unpaid interest to, but not including, the redemption date in accordance with the provisions
of the indenture governing the 12.875% Senior Notes due 2018. As part of the redemption of 35% of the 12.875%
Senior Notes due 2018, the Company recorded a debt extinguishment charge of $9.4 million, including the premium
and write-off of deferred financing costs, which was recorded in debt extinguishment costs in the consolidated
statements of operations.

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%, 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, 2013 and December 31, 2012, $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 has been 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 $150,000,000 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 b