Edgar Filing: Acadia Healthcare Company, Inc. - Form 424B3

Acadia Healthcare Company, Inc.

Form 424B3
December 27, 2011
Filed Pursuant to Rule 424(b)(3)
Registration Number 333-178524
Prospectus

$150,000,000

Acadia Healthcare Company, Inc.
Exchange Offer for

12.875% Senior Notes due 2018

Offer (which we refer to as the Exchange Offer ) for outstanding 12.875% Senior Notes due 2018, 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 12.875%
Senior Notes due 2018 which have been registered under the Securities Act of 1933, as amended (which we refer to as the Exchange Notes and,
together with the Outstanding Notes, the notes ).

Material Terms of the Exchange Offer:

Expires 5:00 p.m., New York City time, on January 26, 2012, 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.

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, will rank senior in
right of payment to all existing and future senior subordinated indebtedness and equal in right of payment with all other existing and
future senior indebtedness, including borrowings under our senior secured credit facility (the Senior Secured Credit Facility ). The
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Exchange Notes and the related guarantees will be effectively subordinated to our and the guarantors existing and future secured
indebtedness, to the extent of the value of the assets securing such indebtedness.

The Exchange Notes will mature on November 1, 2018. The Exchange Notes will bear interest semi-annually in cash in arrears on
November 1 and May 1 of each year. No interest will be paid on either the Exchange Notes or the Outstanding Notes at the time of the
exchange. The Exchange Notes will accrue interest from and including the last interest payment date on which interest has been paid on
the Outstanding Notes.

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

Upon the occurrence of specific kinds of changes of control, we must offer to repurchase all of the Exchange Notes at 101% of their
principal amount, plus accrued and unpaid interest, if any, to the repurchase date.
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 19 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.

The date of this prospectus is December 23, 2011
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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 in this prospectus. We have not authorized any person to provide you with
information different from that contained 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 contained in this prospectus is
accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of our 12.875% Senior
Notes due 2018.
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COMPANY BACKGROUND

Acadia Healthcare Company, Inc. is a Delaware corporation doing business as Pioneer Behavioral Health. Our predecessor, Acadia Healthcare
Company, LLC, was organized in 2005 and converted to a corporation in May 2011.

At the beginning of 2011, we operated through six psychiatric and behavioral health facilities. In April 2011, we acquired Youth and Family
Centered Services, Inc. ( YFCS ). YFCS operates 13 inpatient and outpatient facilities, psychiatric and behavioral health facilities.

In November 2011, we completed the acquisition of PHC, Inc., which we refer to as PHC. PHC operates 15 substance abuse treatment centers
and psychiatric facilities and provides related services. In July 2011, PHC had acquired all of the assets of HHC Delaware, Inc. (collectively
with its subsidiary, HHC ), consisting principally of the MeadowWood Behavioral Health System, an acute care psychiatric hospital

( MeadowWood ). We acquired MeadowWood when we acquired PHC. Upon completion of the acquisition of PHC, our common stock began
trading on The NASDAQ Global Market under the symbol ACHC.

In this prospectus, unless the context requires otherwise, references to Acadia, the Company, we, us or our refer to Acadia Healthcare Comp
Inc. and its predecessor, Acadia Healthcare Company, LLC. Current references include the acquired operations mentioned above; historical

references include those operations form and after their date of acquisition. When we refer to our operations or results on a pro forma basis or on

a pro forma basis giving effect to the Merger, we mean the statement is made as if each of the acquisitions mentioned above had been completed

as of the date stated or as of the beginning of the period referenced.

NON-GAAP FINANCIAL MEASURES

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

non-GAAP financial measures as defined under the rules and regulations promulgated by the SEC. We define Pro Forma EBITDA as pro forma
net income (loss) adjusted for (loss) income from discontinued operations, net interest expense, income tax provision (benefit) and depreciation
and amortization. We define Pro Forma Adjusted EBITDA as Pro Forma EBITDA adjusted for equity-based compensation expense,
transaction-related expenses, management fees, impairment charges, legal settlement, and integration and closing costs. For the nine-month
periods ended September 30, 2010 and 2011 and the twelve-month period ended December 31, 2010, Pro Forma Adjusted EBITDA also
includes adjustments relating to a rate increase on one of PHC s contracts, anticipated future operating income at the Seven Hills Behavioral
Center, the elimination of rent expense associated with PHC s subsidiary, Detroit Behavioral Institute, Inc., and cost savings/synergies in
connection with the Merger (as defined herein). For a reconciliation of pro forma net income (loss) to Pro Forma Adjusted EBITDA, see

Prospectus Summary Summary Historical Condensed Consolidated Financial Data and Unaudited Pro Forma Condensed Combined Financial
Data. We may not achieve all of the expected benefits from synergies, cost savings and recent improvements to our revenue base.

Pro Forma EBITDA and Pro Forma Adjusted EBITDA, as presented in this prospectus, are supplemental measures of our performance and are
not required by, or presented in accordance with, generally accepted accounting principles in the United States ( GAAP ). Pro Forma EBITDA
and Pro Forma Adjusted EBITDA are not measures of our financial performance under GAAP and should not be considered as alternatives to
net income or any other performance measures derived in accordance with GAAP or as an alternative to cash flow from operating activities as
measures of our liquidity. Our measurements of Pro Forma EBITDA and Pro Forma 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 Pro Forma EBITDA and Pro Forma Adjusted EBITDA in this prospectus because we believe that such information is used by certain
investors as measures of a company s historical performance. We
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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 Pro Forma EBITDA and Pro
Forma Adjusted EBITDA should not be construed as an inference that our future results will be unaffected by unusual or nonrecurring items.

MARKET AND INDUSTRY DATA

Market data and other statistical information used throughout this prospectus are based on independent industry publications, government
publications, reports by market research firms or other published independent sources including, but not limited to, IBISWorld industry reports

( IBISWorld ) and reports prepared by the National Institute of Mental Health published in 2010, and the U.S. Department of Health and Human
Services published in 2008. Some data are also based on our good faith estimates, which are derived from management s review of internal data
and information, as well as the independent sources listed above. Although we believe these sources are reliable, we have not independently
verified the information, and we have not ascertained the underlying economic assumptions relied upon therein, and cannot guarantee its
accuracy and completeness. Statements as to our market position are based on market data currently available to us and, primarily, on
management estimates as information regarding most of our major competitors is not publicly available. 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.

TRADEMARKS AND TRADE NAMES

This prospectus includes our trademarks such as Pioneer Behavioral Health, which are protected under applicable intellectual property laws and
are the property of Acadia Healthcare Company, Inc. or its subsidiaries. This prospectus also contains trademarks, service marks, trade names

and copyrights of other companies, which are the property of their respective owners. Solely for convenience, trademarks and trade names
referred to in this prospectus may appear without the ® or TM symbols, but such references are not intended to indicate, in any way, that we will
not assert, to the fullest extent under applicable law, our rights or the right of the applicable licensor to these trademarks and trade names.

iii
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PROSPECTUS SUMMARY

This summary highlights selected information appearing elsewhere 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, including the section entitled Risk Factors beginning on page 19 and the financial statements and notes thereto included
elsewhere in this prospectus.

On November 1, 2011, PHC, Inc., a Massachusetts corporation ( PHC ), merged with and into Acadia Merger Sub, LLC (the Merger ), a
Delaware limited liability company and our wholly-owned subsidiary ( Merger Sub ), with Merger Sub continuing as the surviving company
following the Merger (the Merger ). In this prospectus, unless the context requires otherwise, references to Acadia,  the Company,  we,

us or our referto Acadia Healthcare Company, Inc. together with its consolidated subsidiaries and including the assets and operations
acquired in the Merger. We recently completed several significant acquisitions and greatly expanded our business. See  Company
Background.

Our Company

Overview. We are the leading publicly traded pure-play provider of inpatient behavioral health care services in the United States based upon
number of licensed beds. As of November 1, 2011 we operated 34 behavioral healthcare inpatient and outpatient facilities with approximately
1,950 licensed beds in 18 states. We believe that our primary focus on the provision of behavioral health services allows us to operate more
efficiently and provide higher quality care than our competitors. On a pro forma basis for the nine months ended September 30, 2011 and the
twelve months ended December 31, 2010, giving effect to the Merger, we would have generated revenue of $252.2 million and $320.3 million,
respectively.

Our inpatient facilities offer a wide range of inpatient behavioral health care services for children, adolescents and adults. We offer these

services through a combination of acute inpatient behavioral facilities and residential treatment centers ( RTCs ). Our acute inpatient behavioral
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 RTCs offer longer-term
treatment programs primarily for children and adolescents with long-standing chronic behavioral health problems. Our RTCs provide
physician-led, multi-disciplinary treatments that address the overall medical, psychiatric, social and academic needs of the patient.

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

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 145 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
combination of the Acadia management team with the operational expertise of the former PSI management team gives us
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what we believe to be the premier leadership team in the behavioral health care industry. The new management team intends to bring its years of
experience operating behavioral health facilities to generate strong cash flow and grow a strong business.

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 substance abuse conditions and treatment options. 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 health care compared to other health

conditions. According to IBISWorld, the MHPAEA is projected to affect more than 113 million individuals.

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 better negotiate with larger payor organizations. In addition, the behavioral health care 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 be
licensed with local agencies at the facility level.

Diversified revenue and payor bases. We currently operate 34 facilities in 18 states. The Merger increased our payor, patient/client and
geographic diversity, which mitigates the potential risk associated with any single facility. On a pro forma basis for the twelve months ended
September 30, 2011, we received 66% of our revenue from Medicaid, 21% from commercial payors, 8% from Medicare, and 5% from other
payors. As we receive Medicaid payments from 23 states, we do 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. On a pro forma basis, our largest facility
would have accounted for less than 12% of total revenue for the twelve months ended September 30, 2011, and no other facility would have
accounted for more than 9% of total revenue for the same period. Additionally, on a pro forma basis, no state would have accounted for more
than 15% of total revenue for the twelve months ended September 30, 2011. We believe that our increased geographic diversity will mitigate 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 health care 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 health care providers. For the year ended December 31, 2010, Acadia s 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 there are fewer
billing codes for inpatient behavioral health care facilities.
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Business Strategy

We are committed 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. We believe 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. We believe the efficiencies can be realized by investing in growth in strong markets, addressing
capital- constrained facilities that have underperformed and improving management systems. Furthermore, the combination of Acadia, YFCS
and PHC provides the combined company an opportunity to develop a national marketing strategy in many markets which should help to
increase the geographic footprint from which our existing facilities attract patients and referrals.

Opportunistically pursue acquisitions. We have established a national platform for becoming the leading, dedicated provider of high quality
behavioral health care 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. We believe 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. We believe our focus on inpatient behavioral
health care and history of completing acquisitions provides us with a strategic advantage in sourcing, evaluating and closing acquisitions. We
intend to focus our efforts on acquiring additional acute psychiatric facilities, which should increase the percentage of such facilities in our
portfolio. The combination of PHC and recently acquired MeadowWood added seven inpatient facilities (four for general psychiatric services
and three for substance abuse services) and eight outpatient psychiatric facilities as well as two call centers. 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 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. The YFCS acquisition presented us with an opportunity to provide a wider array of behavioral health services
(including adult services and acute-care services) to patients and clients in the markets YFCS serviced, without increasing the number of our
licensed beds. We believe there are similar opportunities to market a broader array of services to the markets served by PHC s facilities. We also
intend to increase licensed bed counts in our existing facilities, with a focus on increasing the number of acute psychiatric beds. For example,
since September 1, 2011, we have added 76 beds and expect to add approximately 95 additional beds by March 31, 2012. Additionally, 42 beds
have already been converted from residential treatment care beds to acute psychiatric care beds, which have higher reimbursement rates on
average. Furthermore, we believe 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 November 1, 2011, PHC merged with and into Merger Sub, with Merger Sub continuing as the surviving company (the Merger ).

Concurrently with the closing of the Merger, the following events were effected, which together with the Merger, we collectively refer to as the
Transactions :

our issuance of $150,000,000 in aggregate principal amount of the Outstanding Notes;
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the effectiveness of an amendment to the Senior Secured Credit Facility (the Second Amendment );
the payment of a cash dividend to the holders of shares of Acadia s common stock immediately prior to the Merger of
approximately $74.4 million;
the permanent repayment of all outstanding indebtedness under PHC s senior credit facility; and
the payment of approximately $40.9 million of fees and expenses related to the foregoing transactions, including approximately
$20.6 million paid to Waud Capital Partners, L.L.C. ( Waud Capital Partners ) to terminate its professional services agreement
and approximately $2.4 million of change in control payments paid to certain PHC executives, commitment, placement and
other financing fees, financial advisory costs and other transaction costs and professional fees.
For a description of the Senior Secured Credit Facility and the Second Amendment, see Acadia Management s Discussion and Analysis of
Financial Condition and Results of Operations Liquidity and Capital Resources and Description of Other Indebtedness.

On December 20, 2011, we announced the closing of a registered public offering of 8,333,333 shares of our common stock at a public offering
price of $7.50 per share. Prior to the closing, the underwriters exercised in full their option to purchase an additional 1,249,999 shares of our
common stock. As a result, the total offering size was 9,583,332 shares of common stock.

Equity Sponsor

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 comprised of companies in the healthcare, business/consumer, logistics/specialty distribution and value-added industrial business
segments.

Waud Capital Partners owns a substantial majority of our common stock, currently is entitled to designate a majority of our directors and, so
long as it owns at least 17.5% of our outstanding common stock, 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.

Company Information

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 November 1, 2011, we sold, through a private placement exempt from the registration
requirements of the Securities Act, $150,000,000 of our 12.875% Senior Notes due 2018
(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 purchaser 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 12.875% Senior Notes due 2018.

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 purchaser and any subsequent holders of the Outstanding Notes certain
exchange and registration rights. This Exchange Offer is intended to satisty 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 5:00 p.m., New York City time, on January 26, 2012, 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 that it will deliver a proper prospectus when any

10
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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.

Prospectus Recipients We mailed this prospectus and the related Exchange Offer documents to registered
holders of the Outstanding Notes as of December 22, 2011.

Conditions to the Exchange Offer 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.

Procedures for Tendering Outstanding Notes Held The Outstanding Notes were issued as global securities and were deposited upon issuance
in the Form of Book-Entry Interests 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

11
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Special Procedures for Beneficial Owners

United States Federal Income Tax Considerations

Use of Proceeds

Exchange Agent

Shelf Registration Statement

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.

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.

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.

U.S. Bank National Association is serving as the exchange agent for the Exchange Offer.

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.

12
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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 .

13
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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 12.875% Senior Notes due
2018, which will be registered under the Securities Act. The Exchange
Notes will evidence the same debt as the Outstanding Notes.

Maturity Date November 1, 2018.

Interest Rate We will pay interest on the Exchange Notes at an annual interest rate of
12.875%.

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

arrears on each November 1 and May 1. No interest will be paid on either
the Exchange Notes or the Outstanding Notes at the time of exchange. The
Exchange Notes will accrue interest from and including the last interest
payment date on which interest has been paid on the Outstanding Notes and,
if no interest has been paid, the Exchange Notes will accrue interest since
the issue date of 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 Notes.

Guarantees The Exchange Notes will be guaranteed on a senior unsecured basis by each
of our domestic subsidiaries that is a guarantor under the Senior Secured
Credit Facility and, subject to certain exceptions, each of our future
domestic subsidiaries that guarantees indebtedness under the Senior Secured
Credit Facility. See Description of the Exchange Notes Additional Note
Guarantees.

Ranking The Exchange Notes and the guarantees will be our and the guarantors
senior unsecured obligations and will be:

senior in right of payment to any of our and the guarantors existing
and future subordinated indebtedness;
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and future senior indebtedness, including the Senior Secured Credit
Facility;
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effectively subordinated to our and the guarantors existing and future
secured indebtedness, including the Senior Secured Credit Facility, to
the extent of the value of the assets securing such indebtedness; and

structurally subordinated to all of the existing and future liabilities
(including trade payables) of each of our subsidiaries that do not
guarantee the Exchange Notes.

As of the date of this prospectus, all of our existing subsidiaries guarantee
the Outstanding Notes and the Senior Secured Credit Facility.

Optional Redemption On or after November 1, 2015, we may redeem some or all of the Exchange
Notes at the redemption prices set forth under Description of the Exchange
Notes Optional Redemption.

Prior to November 1, 2014, we may redeem up to 35% of the aggregate

principal amount of the Exchange Notes at the premium set forth under
Description of the Exchange Notes Optional Redemption, with certain of the

proceeds realized by us from the sale of a qualified equity issuance;

provided however, that at least 65% of the original principal amount of the

notes are outstanding immediately following the redemption.

We may redeem some or all of the Exchange Notes at any time prior to
November 1, 2015 by paying a make whole premium as described in this
prospectus.

Change of Control Offer If we experience a change of control, the holders of the Exchange Notes will
have the right to require us to purchase their Exchange Notes at a price in
cash equal to 101% of the principal amount thereof, together with accrued
and unpaid interest, if any, to the date of purchase.

Asset Sales Upon certain asset sales, we may be required to offer to use the net proceeds
of the asset sale to purchase some or all of the Exchange Notes at 100% of
the principal amount thereof, together with accrued and unpaid interest, if
any, to the date of purchase.

Certain Covenants The indenture under which the Outstanding Notes were issued will govern
the Exchange Notes. The indenture contains covenants that, among other
things, limit our ability and the ability of the restricted subsidiaries to:

incur or guarantee additional indebtedness or issue certain preferred
stock;

10
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pay dividends on our equity interests or redeem, repurchase or retire
our equity interests or subordinated indebtedness;

transfer or sell assets;

make certain investments;

incur certain liens;

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

engage in certain transactions with our affiliates; and

merge or consolidate with other companies or transfer all or
substantially all of our assets.

These covenants are subject to a number of important limitations and
exceptions as described under Description of the Exchange Notes Certain

Covenants.

Use of Proceeds We will not receive any proceeds from the issuance of the Exchange Notes
in the Exchange Offer.

No Public Market 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.

Risk Factors 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 19 prior to deciding to tender your Outstanding Notes in
the Exchange Offer.

11
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Summary Historical Condensed Consolidated Financial Data and
Unaudited Pro Forma Condensed Combined Financial Data
Acadia Historical Financial Data

The following table sets forth summary historical condensed consolidated financial data for Acadia and its subsidiaries on a consolidated basis
for the periods ended and at the dates indicated and does not give effect to YFCS operating results prior to April 1, 2011 or the consummation of
the Transactions. Acadia has derived the historical consolidated financial data as of December 31, 2009 and 2010 and for each of the three years
in the period ended December 31, 2010 from Acadia Healthcare Company, LLC s audited consolidated financial statements included elsewhere
in this prospectus. Acadia has derived the summary consolidated financial data as of and for the nine months ended September 30, 2010 and
2011 from Acadia Healthcare Company, Inc. s unaudited interim condensed consolidated financial statements included elsewhere in this
prospectus. Acadia has derived the summary consolidated financial data as of December 31, 2008 from Acadia Healthcare Company, LLC s
audited consolidated financial statements not included in this prospectus. The results for the nine months ended September 30, 2011 are not
necessarily indicative of the results that may be expected for the entire fiscal year. The summary consolidated financial data below should be
read in conjunction with Acadia Management s Discussion and Analysis of Financial Condition and Results of Operations, =~ Unaudited Pro Forma
Condensed Combined Financial Information and Acadia Healthcare Company, LLC s consolidated financial statements and the notes thereto
included elsewhere in this prospectus. On May 13, 2011, Acadia Healthcare Company, LLC elected to convert to a corporation (Acadia
Healthcare Company, Inc.) in accordance with Delaware law.

YEAR ENDED DECEMBER 31, NINE MONTHS ENDED
SEPTEMBER 30, SEPTEMBER 30,
2008 2009 2010 2010 2011
(unaudited) (unaudited)
(In thousands)

Income Statement Data:

Net patient service revenue $ 33,353 $51,821 $ 64,342 $48,344 146,019
Salaries, wages and benefits 22,342 30,752 36,333 28,980 110,750
Professional fees 952 1,977 3,612 1,151 5,111
Provision for doubtful accounts 1,804 2,424 2,239 1,803 1,664
Other operating expenses 8,328 12,116 13,286 8,792 24,344
Depreciation and amortization 740 967 976 728 3,114
Interest expense, net 729 774 738 549
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