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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,[                    ], 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.
 

 •  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.
 

 

The date of this prospectus is [                    ], 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 [                ], 2014, the
expiration date of the Exchange Offer.
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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,” “continue,” “expect,” “intend,” “estimate,” “project,” “plan” and similar expressions identify forward-
looking statements. In particular, statements about our expectations, beliefs, plans, objectives, assumptions or future events or performance contain forward-
looking statements.

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

 •  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;
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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;
 

 •  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;
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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.
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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 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. 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.

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
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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 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. 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 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.

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

  

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.

Registration Rights Agreement

  

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.

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

Exchange Offer

  

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.

Expiration Date; Withdrawal of Tender

  

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.

Broker-Dealer

  

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

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

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

  

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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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.

Special Procedures for Beneficial Owners

  

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.

Guaranteed Delivery Procedures

  

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.”

Effect on Holders of Outstanding Notes

  

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.

Accounting Treatment

  

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

United States Federal Income Tax Considerations

  

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.”

Use of Proceeds
  

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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•    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.”

Optional Redemption

  

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.”

Change of Control Offer

  

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.”

Certain Covenants
  

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;
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  •   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.

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

 
 

11



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(1)    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(2)    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(3)   $ 123,585   $ 70,580   
Adjusted EBITDA(3)   $ 145,334   $ 80,959   
Balance Sheet Data (as of end of period):     
Cash and cash equivalents   $ 4,569   $ 49,399   $ 61,118  
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.
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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 (a)    5,249     2,267  
Debt extinguishment costs (b)    9,350     —    
Transaction-related expenses(c)    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.
(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    2011(1)   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.

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;

 

 •  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;
 

 •  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 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 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.

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 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.

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) to delay 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

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.

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

 

 
(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;

 

 (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.
 

27



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
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) a declaration 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) a commencement 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

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.

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:
 

 (1) to us upon redemption thereof or otherwise;
 

 
(2) so long as the outstanding securities are eligible for resale pursuant to Rule 144A, to a person inside the United States who is a qualified

institutional buyer within the meaning of Rule 144A under the Securities Act in a transaction meeting the requirements of Rule 144A, in
accordance with Rule 144 under the Securities Act;

 

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

 (4) 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;

 

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

 

 (6) pursuant to an effective registration statement under the Securities Act, in each case in accordance with any applicable securities laws of any state
of the United States.
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USE OF PROCEEDS

This Exchange Offer is intended to satisfy our obligations under the Registration Rights Agreement. We will not receive any proceeds from the
issuance of the Exchange Notes. The Outstanding Notes properly tendered and exchanged for Exchange Notes will be retired and cancelled. Accordingly, no
additional debt will result from the exchange. We have agreed to bear the expense of the Exchange Offer.
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CAPITALIZATION

The following table describes our cash and cash equivalents and our consolidated capitalization as of 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(1):   

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(1)    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(2)    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   $ 0.87   $ 0.53   $ (1.77)  $ 0.38   $ 0.16  
Income (loss) from continuing operations per share diluted   $ 0.86   $ 0.53   $ (1.77)  $ 0.38   $ 0.16  
Balance Sheet Data (as of end of period):       
Cash and cash equivalents   $ 4,569   $ 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.

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:
 

Pricing Tier   
Consolidated Leverage

Ratio   
LIBOR Rate

Loans   
Base Rate

Loans   
Unused Line

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; (l) 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 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:
 

Fiscal Quarter Ending   

Maximum
Consolidated

Leverage
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

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

Fiscal Quarter Ending   

Maximum
Consolidated

Senior Secured
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.

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;

 

 
•  are effectively subordinated to all existing and future Secured Indebtedness (including any borrowings under the Credit Agreement) and other

secured obligations of the Company to the extent of the value of the collateral securing such Secured Indebtedness or other secured obligations,
as the case may be; and

 

 •  are unconditionally guaranteed by the Guarantors.

The Note Guarantees

The notes are guaranteed by all of the Company’s direct or indirect wholly-owned Domestic Subsidiaries (other than Park Royal and certain other
excluded subsidiaries) that guarantee the Credit Facilities.
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Each Note Guarantee of a Guarantor:
 

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

 •  is a general unsecured obligation of that Guarantor;
 

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

 

 
•  is effectively subordinated to all existing and future Secured Indebtedness of that Guarantor (including that Guarantor’s respective guarantee

under the Credit Facilities) and other secured obligations to the extent of the value of the collateral securing such Secured Indebtedness or other
secured obligations, as the case may be.

As of the Issue Date, all of the Company’s Subsidiaries were “Restricted Subsidiaries.” However, under the circumstances described below under the
caption “—Certain Covenants—Designation of Restricted and Unrestricted Subsidiaries,” the Company is permitted to designate certain of its Subsidiaries as
“Unrestricted Subsidiaries.” The Unrestricted Subsidiaries, if any, will not be subject to many of the restrictive covenants in the indenture and will not
guarantee the notes.

Principal, Maturity and Interest

The Company issued $150.0 million in aggregate principal amount of Outstanding Notes on March 12, 2013. The Company may issue additional notes
under the indenture from time to time. Any issuance of additional notes is subject to all of the covenants in the indenture, including the covenant described
below under the caption “—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock.” Any Outstanding Notes that remain
outstanding after the completion of the Exchange Offer, together with the Exchange Notes, and any additional notes subsequently issued under the indenture
will be treated as a single class for all purposes under the indenture, including, without limitation, waivers, amendments, redemptions and offers to purchase;
provided, however, that if such additional notes are not fungible with the other notes of the same series for U.S. federal income tax purposes, such additional
notes will not have the same “CUSIP” number as the other notes. The Company issued notes in denominations of $2,000 and integral multiples of $1,000 in
excess of $2,000. The notes will mature on March 15, 2021.

Interest on the notes accrues commencing on September 15, 2013 at the rate of 6.125% per annum and is payable semi-annually in arrears on each
March 15 and September 15 (each an “interest payment date”). Interest on overdue principal and interest and Additional Interest, if any, will accrue at a rate
that is 1.0% higher than the then applicable interest rate on the notes. The Company will make each interest payment due on an interest payment date to the
holders of record as of the close of business on the immediately preceding March 1 and September 1 (whether or not a business day).

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

Methods of Receiving Payments on the Notes

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

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

Transfer and Exchange

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

Note Guarantees

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

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

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

 (2) either:
 

 
(a) the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such consolidation or merger

unconditionally assumes all the obligations of that Guarantor under its Note Guarantee and the indenture pursuant to a supplemental
indenture; or

 

 (b) the Net Proceeds of such sale or other disposition are applied, if required, in accordance with the applicable provisions of the indenture.

Notwithstanding the preceding sentence, any Guarantor may transfer real property that is the subject of a HUD Financing to a HUD Financing
Subsidiary in connection with a HUD Financing permitted to be incurred pursuant to the covenant under the caption “—Certain Covenants—Incurrence of
Indebtedness and Issuance of Preferred Stock.”

The Note Guarantee of a Guarantor will be released:
 

 
(1) in connection with any sale or other disposition of all or substantially all of the assets of that Guarantor, by way of merger, consolidation or

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

such transaction) the Company or a Restricted Subsidiary of the Company, if the sale or other disposition does not violate the “Asset Sales”
provisions of the indenture and the Guarantor ceases to be a Restricted Subsidiary of the Company as a result of the sale or other disposition;

 

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

 

 
(4) upon the release or discharge of the guarantee of such Guarantor under the Credit Facilities, except a discharge or release of the guarantee by or

as a result of payment under such guarantee (it being understood that if any such Guarantor is so reinstated under the Credit Facilities, such
Guarantor’s guarantee shall also be reinstated); or

 

 (5) upon legal defeasance, covenant defeasance or satisfaction and discharge of the indenture as provided below under the captions “—Legal
Defeasance and Covenant Defeasance” and “—Satisfaction and Discharge.”

See “—Repurchase at the Option of Holders—Asset Sales.”

Ranking

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

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

As of 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 the Company’s 12.875% Senior Notes due 2018;
 

 •  would have ranked effectively junior to $300.0 million of senior secured term loan indebtedness of the Company under the Company’s Credit
Agreement (as well as $68.0 million of borrowings under the Company’s revolving credit facility), 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.

Optional Redemption

At any time prior to March 15, 2016, the Company may on any one or more occasions redeem up to 35% of the aggregate principal amount of notes
issued under the indenture, upon not less than 30 nor more than 60 days’ notice, at a redemption price equal to 106.125% of the principal amount of the notes
redeemed, plus accrued and unpaid interest and Additional Interest, if any, to the date of redemption (subject to the rights of holders of notes on a relevant
record date to
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receive interest on an interest payment date occurring on or prior to the redemption date), with the net cash proceeds of an Equity Offering by the Company or
a contribution to the Company’s common equity capital made with the net cash proceeds of a concurrent Equity Offering by any direct or indirect parent
company of the Company; provided that:
 

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

 

 (2) the redemption occurs within 90 days of the date of the closing of such Equity Offering.

At any time prior to March 15, 2016, the Company may on any one or more occasions redeem all or a part of the notes, upon not less than 30 nor more
than 60 days’ notice, at a redemption price equal to 100% of the principal amount of the notes redeemed, plus the Applicable Premium as of, and accrued and
unpaid interest and Additional Interest, if any, to the date of redemption, subject to the rights of holders of notes on a relevant record date to receive interest
due on an interest payment date occurring on or prior to the redemption date.

Except pursuant to the preceding paragraphs, the notes will not be redeemable at the Company’s option prior to March 15, 2016.

On or after March 15, 2016, the Company may on any one or more occasions redeem all or a part of the notes, upon not less than 30 nor more than 60
days’ notice, at the redemption prices (expressed as percentages of principal amount) set forth below, plus accrued and unpaid interest and Additional Interest,
if any, on the notes redeemed, to the applicable date of redemption, if redeemed during the 12-month period beginning on March 15 of the years indicated
below, subject to the rights of holders of notes on a relevant record date to receive interest on an interest payment date occurring on or prior to the redemption
date:
 

Year   Percentage 
2016    104.594% 
2017    103.063% 
2018    101.531% 
2019 and thereafter    100.000% 

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

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

Mandatory Redemption

The Company is not required to make mandatory redemption or sinking fund payments with respect to the notes.

Selection and Notice

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

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

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

Repurchase at the Option of Holders

Change of Control

If a Change of Control occurs, each holder of notes will have the right to require the Company to repurchase all or any part (equal to $1,000 or an
integral multiple of $1,000 in excess thereof) of that holder’s notes pursuant to a change of control offer on the terms set forth in the indenture (a “Change of
Control Offer”) (provided, that any unpurchased portion of a note must be in a minimum denomination of $2,000). In the Change of Control Offer, the
Company will offer a payment in cash (the “Change of Control Payment”) equal to 101% of the aggregate principal amount of notes repurchased, plus
accrued and unpaid interest and Additional Interest, if any, on the notes repurchased to but excluding the date of purchase (the “Change of Control Payment
Date”), subject to the rights of holders of notes on a relevant record date to receive interest due on an interest payment date occurring on or prior to the
Change of Control Payment Date (it being understood that to the extent any cash proceeds of a Change of Control are required to prepay the obligations under
the Credit Agreement pursuant to the terms thereof, the Company will be required to first apply such cash proceeds to prepay such obligations under the
Credit Agreement but the Company will still be required to make a Change of Control Offer as set forth in the indenture). Within 30 days following any
Change of Control, except to the extent the Company has delivered notice to the trustee of its intention to redeem notes as described above under the caption
“—Optional Redemption,” the Company will mail a notice to each holder describing the transaction or transactions that constitute the Change of Control and
offering to repurchase notes on the Change of Control Payment Date specified in the notice, which date will be no earlier than 30 days and no later than 60
days from the date such notice is mailed, pursuant to the procedures required by the indenture and described in such notice. The Company will comply with
the requirements of Rule 14e-l under the Exchange Act and any other securities laws and regulations thereunder to the extent those laws and regulations are
applicable in connection with the repurchase of the notes as a result of a Change of Control. To the extent that the provisions of any securities laws or
regulations conflict with the Change of Control provisions of the indenture, the Company will comply with the applicable securities laws and regulations and
will not be deemed to have breached its obligations under the Change of Control provisions of the indenture by virtue of such compliance.

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

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

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

 

 (3) deliver or cause to be delivered to the trustee the notes properly accepted together with an officers’ certificate stating the aggregate principal
amount of notes or portions of notes being purchased by the Company.

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

The provisions described above that require the Company to make a Change of Control Offer following a Change of Control will be applicable whether
or not any other provisions of the indenture are applicable. Except as described above with respect to a Change of Control, the indenture does not contain
provisions that permit the holders of the notes to require that the Company repurchase or redeem the notes in the event of a takeover, recapitalization or
similar transaction.
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The Company will not be required to make a Change of Control Offer upon a Change of Control if (1) a third party makes the Change of Control Offer
in the manner, at the times and otherwise in compliance with the requirements set forth in the indenture applicable to a Change of Control Offer made by the
Company and purchases all notes properly tendered and not withdrawn under the Change of Control Offer, or (2) notice of redemption has been given to the
trustee pursuant to the indenture as described above under the caption “—Optional Redemption,” unless and until there is a default in payment of the
applicable redemption price. Notwithstanding anything to the contrary contained herein, a Change of Control Offer may be made in advance of a Change of
Control, or conditioned upon the consummation of such Change of Control, if a definitive agreement is in place for the Change of Control at the time the
Change of Control Offer is made.

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

Asset Sales

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

 

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

 

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

 

 

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

 

 
(b) any securities, notes or other obligations received by the Company or any such Restricted Subsidiary of the Company from such

transferee that are, within 180 days, converted by the Company or such Restricted Subsidiary into cash, to the extent of the cash received
in that conversion;

 

 

(c) any Designated Non-cash Consideration received by the Company or any of its Restricted Subsidiaries in such Asset Sale having an
aggregate Fair Market Value, taken together with all other Designated Non-cash Consideration received pursuant to this clause (c) that is
at that time outstanding, not to exceed the greater of (x) $5.0 million and (y) 1.5% of Total Assets at the time of the receipt of such
Designated Non-cash Consideration (with the Fair Market Value of each item of Designated Non-cash Consideration being measured at
the time received and without giving effect to subsequent changes in value);

 

 (d) consideration consisting of Indebtedness of the Company or any Restricted Subsidiary of the Company that is not subordinated
Indebtedness; and

 

 
(e) Indebtedness of any Restricted Subsidiary that is no longer a Restricted Subsidiary as a result of such Asset Sale, to the extent that the

Company and each other Restricted Subsidiary are released from any payment obligations with respect to such Indebtedness or any
Guarantee of payment of such Indebtedness in connection with such Asset Sale.
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Within 365 days after the receipt of any Net Proceeds from an Asset Sale, the Company (or the applicable Restricted Subsidiary, as the case may be)
may apply such Net Proceeds:
 

 
(1) to reduce Indebtedness and other Obligations under or pursuant to a Credit Facility or any Secured Indebtedness (unless the notes are then

secured by a priority or pari passu lien) of the Company or any Restricted Subsidiary and, if the Indebtedness repaid is revolving credit
Indebtedness, to correspondingly reduce commitments with respect thereto;

 

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

 

 

(3) to repay (i) Indebtedness or other Obligations of the Company that rank pari passu with the notes or (ii) Indebtedness and other Obligations of a
Guarantor that rank pari passu with such Guarantor’s Note Guarantee (other than Indebtedness owed to the Company or a Restricted Subsidiary
of the Company); provided that the Company shall equally and ratably redeem or repurchase the notes as described above under the caption “—
Optional Redemption,” or by making an offer (in accordance with the procedures set forth below for an Asset Sale Offer) to all holders to
purchase the notes at 100% of the principal amount thereof, plus accrued and unpaid interest, if any, to but not including the date of repayment;

 

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

 

 (5) to make a capital expenditure;
 

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

 (7) any combination of the foregoing.

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

Pending the final application of any Net Proceeds, the Company (or the applicable Restricted Subsidiary) may temporarily reduce revolving credit
borrowings or otherwise invest the Net Proceeds in any manner that is not prohibited by the indenture.

Any Net Proceeds from Asset Sales that are not applied or invested as provided in the second paragraph of this section will constitute “Excess
Proceeds.” When the aggregate amount of Excess Proceeds exceeds $15.0 million, within 30 days thereof, the Company will make an offer (an “Asset Sale
Offer”) to all holders of the notes and Indebtedness of the Company that ranks pari passu with the notes and containing provisions similar to those set forth in
the indenture with respect to offers to purchase, prepay or redeem with the proceeds of sales of assets to purchase, prepay or redeem on a pro rata basis the
maximum principal amount (or accreted value, if applicable) of notes and such other pari passu Indebtedness (plus all accrued interest on the Indebtedness
and the amount of all fees and expenses, including premiums, incurred in connection therewith) that may be purchased, prepaid or redeemed out of the Excess
Proceeds. The offer price in any Asset Sale Offer will be equal to 100% of the principal amount, plus accrued and unpaid interest and Additional Interest, if
any, to but not including the date of purchase, prepayment or redemption, subject to the rights of holders of notes on a relevant record date to receive interest
due on an interest payment date occurring on or prior to the purchase date, and will be payable in cash.
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If any Excess Proceeds remain after consummation of an Asset Sale Offer, the Company may use those Excess Proceeds for any purpose not otherwise
prohibited by the indenture. If the aggregate principal amount of notes and other pari passu Indebtedness tendered in (or required to be prepaid or redeemed
in connection with) such Asset Sale Offer exceeds the amount of Excess Proceeds, the Company will select the notes and such other pari passu Indebtedness
to be purchased on a pro rata basis, based on the amounts tendered or required to be prepaid or redeemed and thereafter the trustee will select the notes to be
purchased on a pro rata basis based on the amount tendered (with, in each case, such adjustments as may be deemed appropriate by the Company or the
trustee, as applicable, so that only notes in denominations of $1,000 or an integral multiple of $1,000 in excess thereof, will be purchased, provided that any
unpurchased portion of a note must be in a minimum denomination of $2,000). Upon completion of each Asset Sale Offer, the amount of Excess Proceeds
will be reset at zero.

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

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

Because the Credit Agreement is secured by substantially all of our properties and assets, and since the definition of “Net Proceeds” excludes all
amounts in respect of any Asset Sale that are used to repay any Indebtedness that is secured by property or assets that are the subject of such Asset Sale, it is
unlikely that any meaningful amount of Net Proceeds will be generated from any Asset Sale so long as the Credit Agreement remains outstanding.

Certain Covenants

Changes in Covenants when Notes Rated Investment Grade

If on any date following the Issue Date:
 

 
(1) the notes are rated Baa3 or better by Moody’s and BBB- or better by S&P (or, if either such entity ceases to rate the notes for reasons outside of

the control of the Company, the equivalent investment grade credit rating from any other “nationally recognized statistical rating organization”
within the meaning of Section 3(a)(62) of the Exchange Act selected by the Company as a replacement agency); and

 

 (2) no Default or Event of Default shall have occurred and be continuing,

then, beginning on that day and continuing at all times thereafter and subject to the provisions of the second succeeding paragraph, the covenants
specifically listed under the following captions in this prospectus (collectively, the “Suspended Covenants”) will be suspended:

 

 (1) “—Repurchase at the Option of Holders—Asset Sales”;
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 (2) “—Certain Covenants—Restricted Payments”;
 

 (3) “—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock”;
 

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

 (5) “—Certain Covenants—Transactions with Affiliates”;
 

 (6) “—Certain Covenants—Additional Note Guarantees”; and
 

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

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

Notwithstanding the foregoing, if the rating assigned by either such rating agency should subsequently decline to below Baa3 or BBB-, respectively, the
foregoing covenants will be reinstituted as of and from the date of such rating decline (any such date, a “Reversion Date”). The period of time between the
suspension of covenants as set forth above and the Reversion Date is referred to as the “Suspension Period.” All Indebtedness incurred (including Acquired
Debt) and Disqualified Stock or preferred stock issued during the Suspension Period will be deemed to have been incurred or issued in reliance on the
exception provided by clause (2) of the definition of “Permitted Debt.” Calculations under the reinstated “Restricted Payments” covenant will be made as if
the “Restricted Payments” covenant had been in effect prior to and during the period that the “Restricted Payments” covenant was suspended as set forth
above, provided that any Restricted Payment made during the Suspension Period shall in no event reduce the amount of Restricted Payments permitted by the
first paragraph of the covenant described under “—Certain Covenants—Restricted Payments” below zero; provided, further, for the sake of clarity, that no
Default or Event of Default will be deemed to have occurred solely by reason of a Restricted Payment made while that covenant was suspended. For purposes
of determining compliance with the covenant described above under the caption “—Repurchase at the Option of Holders—Asset Sales,” the Excess Proceeds
from all Asset Sales not applied in accordance with such covenant will be deemed to be reset to zero after the Reversion Date. Subsidiaries that would have
been required to grant Note Guarantees but for a Suspension Period shall grant Note Guarantees upon the Reversion Date.

In addition, the indenture also permits, without causing a Default or Event of Default, the Company and the Company’s Restricted Subsidiaries to
honor any contractual commitments to take actions following a Reversion Date; provided that such contractual commitments were entered into during the
Suspension Period and not in contemplation of a reversion of the Suspended Covenants.

There can be no assurance that the notes will ever achieve an investment grade rating or that any such rating will be maintained.

Restricted Payments

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

 
(1) declare or pay any dividend or make any other payment or distribution on account of the Company’s or any of its Restricted Subsidiaries’ Equity

Interests (including, without limitation, any payment in connection with any merger or consolidation involving the Company or any of its
Restricted Subsidiaries) other than:

 

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

 
(2) purchase, redeem or otherwise acquire or retire for value (including, without limitation, in connection with any merger or consolidation involving

the Company) any Equity Interests of the Company or any direct or indirect parent of the Company held by Persons other than the Company or a
Restricted Subsidiary of the Company;

 

 

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

 

 (4) make any Restricted Investment

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

 

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

 

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

 

 

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

 

 
(1) 50% of the Consolidated Net Income of the Company for the period (taken as one accounting period) from January 1, 2012 to the

end of the most recently ended fiscal quarter for which internal financial statements are available at the time of such Restricted
Payment (or, if such Consolidated Net Income for such period is a deficit, less 100% of such deficit); plus

 

 

(2) 100% of the aggregate net proceeds, including cash and Fair Market Value of property other than cash (as determined in
accordance with the second succeeding paragraph), received by the Company since the Existing Notes Issue Date as a contribution
to its common equity capital or from the issue or sale of Qualifying Equity Interests of the Company or any direct or indirect parent
of the Company (excluding, without duplication, Designated Preferred Stock), or from the issue or sale of Disqualified Stock of the
Company or debt securities of the Company, in each case that have been converted into or exchanged for Qualifying Equity
Interests of the Company (other than Qualifying Equity Interests and convertible or exchangeable Disqualified Stock or debt
securities sold to a Subsidiary of the Company); plus
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(3) 100% of the aggregate amount of cash and the Fair Market Value of property other than cash (as determined in accordance with the
second succeeding paragraph) received by the Company or a Restricted Subsidiary of the Company from (A) the sale or disposition
(other than to the Company or a Restricted Subsidiary of the Company) of Restricted Investments made after the Existing Notes
Issue Date and from repurchases and redemptions of such Restricted Investments from the Company and its Restricted Subsidiaries
by any Person (other than the Company or its Restricted Subsidiaries) and from repayments of loans or advances which constituted
Restricted Investments made after the Existing Notes Issue Date (other than to the extent that such Restricted Investment was made
pursuant to clause (12) of the next succeeding paragraph); (B) the sale (other than to the Company and its Restricted Subsidiaries)
of the Capital Stock of an Unrestricted Subsidiary; (C) a distribution or dividend from an Unrestricted Subsidiary, to the extent that
such amounts were not otherwise included in the Consolidated Net Income of the Company for such period; and (D) any Restricted
Investment that was made after the Existing Notes Issue Date in a Person that is not a subsidiary at such time that subsequently
becomes a Restricted Subsidiary of the Company; provided that such amount will not exceed the amount of the Restricted
Investment initially made; plus

 

 

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

The preceding provisions will not prohibit:
 

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

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

 

 

(2) the making of any Restricted Payment in exchange for, or out of or with the net cash proceeds of the substantially concurrent sale (other than to a
Subsidiary of the Company) of, Equity Interests of the Company (other than Disqualified Stock) or from the substantially concurrent contribution
of common equity capital to the Company; provided that the amount of any such net cash proceeds that are utilized for any such Restricted
Payment will not be considered to be net proceeds of Qualifying Equity Interests for purposes of clause (c)(2) of the immediately preceding
paragraph;

 

 
(3) the payment of any dividend (or, in the case of any partnership or limited liability company, any similar distribution) by a Restricted Subsidiary

of the Company to the holders of its Equity Interests so long as the Company or a Restricted Subsidiary receives at least its pro rata share of such
dividend or distribution;

 

 
(4) the repurchase, redemption, defeasance or other acquisition or retirement for value of Indebtedness of the Company or any Guarantor that is

contractually subordinated to the notes or to any Note Guarantee with the net cash proceeds from a substantially concurrent incurrence of
Permitted Refinancing Indebtedness;
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(5) the repurchase, retirement or other acquisition (or the declaration and payment of dividends to, or the making of loans to, any direct or indirect
parent of the Company, to finance any such repurchase, retirement or other acquisition) for value of Equity Interests of the Company, any direct
or indirect parent of the Company or any Restricted Subsidiary of the Company held by any future, present or former employee, director or
consultant of the Company, any direct or indirect parent of the Company or any Subsidiary of the Company (or any such Person’s estates or heirs)
pursuant to any management equity plan or stock option plan or any other management or employee benefit plan or other similar agreement or
arrangement; provided, that the aggregate amounts paid under this clause (5) do not exceed $1.0 million in any calendar year; provided, further,
that such amount in any calendar year may be increased by an amount not to exceed:

 

 

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

 

 
(b) the cash proceeds of key man life insurance policies received by the Company or any direct or indirect parent of the Company (to the

extent contributed to the Company), and its Restricted Subsidiaries after the Existing Notes Issue Date, (provided that the Company may
elect to apply all or any portion of the aggregate increase contemplated by clauses (a) and (b) above in any calendar year);

 

 

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

 

 
(7) the declaration and payment of regularly scheduled or accrued dividends to holders of a class or series of Disqualified Stock of the Company or

any Preferred Stock of any Restricted Subsidiary of the Company issued on or after the Issue Date in accordance with the covenant described
below under the caption “—Incurrence of Indebtedness and Issuance of Preferred Stock”;

 

 

(8) payments of cash, dividends, distributions, advances or other Restricted Payments by the Company or any of its Restricted Subsidiaries to allow
the payment of cash in lieu of the issuance of fractional shares or upon the purchase, redemption or acquisition of fractional shares (or the
declaration and payment of any dividends to, or the making of loans to, any direct or indirect parent of the Company to finance such payment,
purchase, redemption or acquisition), including in connection with (i) the exercise of options or warrants, (ii) the conversion or exchange of
Capital Stock, (iii) stock dividends, splits or combinations or business combinations or (iv) the Merger;

 

 (9) Permitted Payments to Parent;
 

 

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

 

 

(11) the payment of dividends, other distributions and other amounts by the Company to, or the making of loans to, any direct or indirect parent of the
Company, in the amount required for such parent to, if applicable, pay amounts equal to amounts required for any direct or indirect parent of the
Company, if applicable, to pay interest and/or principal on Indebtedness the proceeds of which have been permanently contributed to the
Company or any of its Restricted Subsidiaries and that has been guaranteed by, or is otherwise considered Indebtedness of, the Company or any
of its Restricted Subsidiaries incurred in accordance with the covenant described below under the caption “—Incurrence of Indebtedness and
Issuance of Preferred Stock” to the extent such dividends are included in the definition of “Fixed Charges”;

 

 

(12) the payment, purchase, redemption, defeasance or other acquisition or retirement for value of Indebtedness that is contractually subordinated to
the notes, Disqualified Stock or Preferred Stock of the Company and its Restricted Subsidiaries pursuant to provisions similar to those described
under the captions “—Repurchase at the Option of Holders—Change of Control” and “—Repurchase at the Option of Holders—Asset Sales”;
provided that, prior to such payment, purchase, redemption, defeasance or other acquisition or retirement for value, the Company (or a third party
to the extent permitted by the indenture) has made a Change of Control Offer or Asset Sale Offer, as the case may be, with respect to the notes as
a result of such Change of Control or Asset Sale, as the case may be, and has repurchased all notes validly tendered and not withdrawn in
connection with such Change of Control Offer or Asset Sale Offer, as the case may be;

 

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

 

 (14) so long as no Default or Event of Default has occurred and is continuing, other Restricted Payments in an aggregate amount not to exceed $5.0
million;

 

 

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

 

 
(16) payments and distributions to dissenting stockholders pursuant to applicable law, pursuant to or in connection with the Merger or a consolidation,

merger or transfer of all or substantially all of the assets of the Company and its Restricted Subsidiaries taken as a whole that complies with the
terms of the indenture, including the covenant described under “Merger, Consolidation or Sale of All or Substantially All Assets”;

 

 

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

 

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

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

For the purposes of this covenant, any payment made on or after the Existing Notes Issue Date, but prior to the Issue Date, shall be deemed to be a
“Restricted Payment” to the extent that such payment would have been a Restricted Payment had the indenture been in effect at the time of such payment
(and, to the extent that such Restricted Payment was permitted by clause (c) or clauses (1) through (17) above or as a Permitted Investment, such Restricted
Payment may be deemed by the Company to have been made pursuant to such clause).

Incurrence of Indebtedness and Issuance of Preferred Stock

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

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

 

(1) the incurrence by the Company and any Restricted Subsidiary of the Company of Indebtedness and letters of credit and bankers’ acceptances
under Credit Facilities in an aggregate principal amount at any one time outstanding under this clause (1) (with letters of credit and bankers’
acceptances being deemed to have a principal amount equal to the maximum potential liability of the Company and its Restricted Subsidiaries
thereunder) not to exceed (i) $450 million, less (ii) the aggregate amount of all Net Proceeds of Asset Sales required to be applied by the
Company or any of its Restricted Subsidiaries since the Issue Date to repay any term Indebtedness under a Credit Facility or to repay any
revolving credit Indebtedness under a Credit Facility and effect a corresponding commitment reduction thereunder pursuant to the covenant
described above under the caption “—Repurchase at the Option of Holders—Asset Sales”, plus (iii) in the case of any refinancing of any
Indebtedness permitted under this clause (1) or any portion thereof, the aggregate amount of customary underwriting discounts, premiums and
other costs and expenses Incurred in connection with such refinancing;

 

 (2) the incurrence by the Company and its Restricted Subsidiaries of the Existing Indebtedness (other than the Indebtedness described in clauses
(1) and (3) of this paragraph);

 

 (3) the incurrence by the Company and the Guarantors of Indebtedness represented by the notes and the related Note Guarantees to be issued on the
Issue Date and any Exchange Notes and related Note Guarantees issued pursuant to the Registration Rights Agreement;
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(4) Indebtedness incurred by the Company or any of its Restricted Subsidiaries, including Indebtedness represented by Capital Lease Obligations,
mortgage financings or purchase money obligations (including such Indebtedness as lessee or guarantor), in each case, incurred for the purpose of
financing all or any part of the acquisition, lease or cost of design, construction, installation or improvement of property, plant or equipment used
or useful in a Permitted Business, whether through the direct purchase of assets or the Capital Stock of any Person owning such assets, in an
aggregate principal amount, including all Indebtedness incurred to renew, refund, refinance, replace, defease or discharge any Indebtedness
incurred pursuant to this clause (4), not to exceed the greater of (a) $15.0 million and (b) 2.0% of Total Assets at the time of incurrence, at any
one time outstanding;

 

 

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

 

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

 

 
(a) if the Company or any Guarantor are the obligor on such Indebtedness and the payee is not the Company or a Guarantor, such

Indebtedness must be unsecured and expressly subordinated to the prior payment in full in cash of all Obligations then due with respect to
the notes, in the case of the Company, or the Note Guarantee, in the case of a Guarantor; and

 

 
(b) (i) any subsequent issuance or transfer of Equity Interests that results in any such Indebtedness being held by a Person other than the

Company or a Restricted Subsidiary of the Company and (ii) any sale or other transfer of any such Indebtedness to a Person that is not
either the Company or a Restricted Subsidiary of the Company,

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

 

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

 

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

 

 (b) any sale or other transfer of any such Preferred Stock to a Person that is not either the Company or a Restricted Subsidiary of the
Company,

will be deemed, in each case, to constitute an issuance of such Preferred Stock by such Restricted Subsidiary that was not permitted by this
clause (7);

 

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

 

 

(9) the guarantee by the Company or any Restricted Subsidiary of the Company of Indebtedness of the Company or a Restricted Subsidiary of the
Company, in each case, to the extent that the guaranteed Indebtedness was permitted to be incurred by another provision of this covenant;
provided that if the Indebtedness being guaranteed is subordinated to or pari passu with the notes, then the Guarantee must be subordinated or
pari passu, as applicable, to the same extent as the Indebtedness guaranteed;
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(10) the incurrence by the Company or any of the Company’s Restricted Subsidiaries of Indebtedness in respect of letters of credit, bank guarantees,
workers’ compensation claims, self-insurance obligations, bankers’ acceptances, guarantees, performance, surety, statutory, bid, appeal,
completion, export or import, indemnities, customs, revenue bonds or similar instruments in the ordinary course of business, including guarantees
or obligations with respect thereto (in each case other than for an obligation for money borrowed); provided, however that upon the drawing of
any letters of credit, such obligations are reimbursed within 30 days following such drawing;

 

 
(11) the incurrence by the Company or any of the Company’s Restricted Subsidiaries of Indebtedness arising from the honoring by a bank or other

financial institution of a check, draft or similar instrument inadvertently drawn against insufficient funds, so long as such Indebtedness is covered
within 10 business days, and any Indebtedness arising from Treasury Management Arrangements incurred in the ordinary course of business;

 

 (12) the incurrence by Foreign Subsidiaries of Indebtedness in an aggregate principal amount not to exceed $2.5 million (or the equivalent thereof,
measured at the time of each incurrence, in the applicable foreign currency), at any one time outstanding;

 

 

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

 

 

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

 

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

 

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

 

 
(17) Indebtedness of the Company or any of its Restricted Subsidiaries, the proceeds of which are applied to defease or discharge the notes in

accordance with the provisions summarized under the caption “—Legal Defeasance and Covenant Defeasance” or “—Satisfaction and
Discharge”;

 

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

 

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

 

 

(20) the incurrence by the Company or any of its Restricted Subsidiaries of additional Indebtedness or the issuance by the Company of Disqualified
Stock or the issuance by any Restricted Subsidiary of Preferred Stock in an aggregate principal amount (or accreted value, as applicable) or
liquidation value at any time outstanding, including all Indebtedness incurred to renew, refund, refinance, replace, defease or discharge any
Indebtedness or liquidation value incurred pursuant to this clause (20), not to exceed the greater of (a) $20.0 million and (b) 3.0% of Total Assets
at the time of incurrence, at any time outstanding; provided, that

 
55



 

any Indebtedness or Disqualified Stock incurred or issued pursuant to this clause (20) shall cease to be deemed incurred or outstanding for
purposes of this clause (20) but shall be deemed incurred for purposes of the first paragraph of this covenant from and after the first date on
which the Company or the related Restricted Subsidiary could have incurred such Indebtedness or issued such Disqualified Stock under the first
paragraph of this covenant without reliance on this clause (20) and, with respect to any Indebtedness secured by a Lien, the Secured Leverage
Ratio would not exceed 3.5 to 1.0 following such redesignation;

 

 (21) Indebtedness of the Company or any of its Restricted Subsidiaries supported by a letter of credit issued pursuant to the Credit Facilities in a
principal amount not in excess of the stated amount of such letter of credit;

 

 (22) the incurrence of any Physician Support Obligations by the Company or any Restricted Subsidiary, in an amount not to exceed $4.0 million at
any one time outstanding; and

 

 (23) HUD Financings incurred after the Issue Date in an aggregate principal amount not to exceed $20.0 million outstanding at any time.

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

For purposes of determining compliance with this “Incurrence of Indebtedness and Issuance of Preferred Stock” covenant, in the event that an item of
Indebtedness meets the criteria of more than one of the categories of Permitted Debt described in clauses (1) through (23) above, or is entitled to be incurred
pursuant to the first paragraph of this covenant, the Company will be permitted to classify such item of Indebtedness on the date of its incurrence, or later
reclassify all or a portion of such item of Indebtedness, in any manner that complies with this covenant; provided that Indebtedness under Credit Facilities
outstanding on the date on which the notes are first issued and authenticated under the indenture will be deemed to have been incurred in reliance on the
exception provided by clause (1) of the definition of “Permitted Debt” and may not be later reclassified. The accrual of interest or Preferred Stock dividends,
the accretion or amortization of original issue discount, the payment of interest on any Indebtedness in the form of additional Indebtedness with the same
terms, the reclassification of Preferred Stock as Indebtedness due to a change in accounting principles, and the payment of dividends on Preferred Stock or
Disqualified Stock in the form of additional shares of Preferred Stock or Disqualified Stock will not be deemed to be an incurrence of Indebtedness or an
issuance of Preferred Stock or Disqualified Stock for purposes of this covenant or the covenant set forth under the caption “—Certain Covenants—Liens”;
provided, in each such case, that the amount thereof shall be included in Fixed Charges of the Company as accrued. For purposes of determining compliance
with any U.S. dollar-denominated restriction on the incurrence of Indebtedness, the U.S. dollar- equivalent principal amount of Indebtedness denominated in
a foreign currency shall be utilized, calculated based on the relevant currency exchange rate in effect on the date such Indebtedness was incurred.
Notwithstanding any other provision of this covenant, the maximum amount of Indebtedness that the Company or any Restricted Subsidiary of the Company
may incur pursuant to this covenant shall not be deemed to be exceeded solely as a result of fluctuations in exchange rates or currency values following the
incurrence of such Indebtedness.

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

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

 (2) the principal amount of the Indebtedness, in the case of any other Indebtedness; and
 

 (3) in respect of Indebtedness of another Person secured by a Lien on the assets of the specified Person, the lesser of:
 

 (a) the Fair Market Value of such assets at the date of determination; and
 

 (b) the amount of the Indebtedness of the other Person.
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Liens

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

 (1) in the case of Liens securing subordinated Indebtedness, the notes and the Note Guarantees are secured by a Lien on such property, assets or
proceeds that is senior in priority to such Liens; or

 

 (2) in all other cases, the notes and the Note Guarantees are equally and ratably secured.

Any Lien created for the benefit of the holders of the notes pursuant to this covenant shall be deemed automatically and unconditionally released and
discharged upon the release and discharge of each of the Liens described in clauses (1) and (2) above.

Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

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

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

 

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

 (3) sell, lease or transfer any of its properties or assets to the Company or any of its Restricted Subsidiaries.

However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by reason of:
 

 

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

 

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

 

 

(3) agreements governing other Indebtedness permitted to be incurred under the provisions of the covenant described above under the caption “—
Incurrence of Indebtedness and Issuance of Preferred Stock” and any amendments, restatements, modifications, renewals, supplements,
refundings, replacements or refinancings of those agreements; provided that the restrictions therein either (i) are not materially more restrictive
than those contained in agreements governing Indebtedness in effect on the Issue Date, or (ii) are not materially more disadvantageous to holders
of the notes than is customary in comparable financings (as determined by the Company in good faith) and in the case of (ii) either (x) the
Company determines (in good faith) that such encumbrance or restriction will not affect the Company’s ability to make principal or interest
payments on the notes or (y) such encumbrances or restrictions apply only during the continuance of a default in respect of payment or a financial
maintenance covenant relating to such Indebtedness;

 

 (4) applicable law, rule, regulation or order;
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(5) any instrument of a Person acquired by the Company or any of its Restricted Subsidiaries as in effect at the time of such acquisition (except to the

extent such instrument was entered into in connection with or in contemplation of such acquisition), which encumbrance or restriction is not
applicable to any Person, or the properties or assets of any Person, other than the Person, or the property or assets of the Person, so acquired;

 

 (6) customary provisions in contracts, leases, sub-leases and licenses entered into in the ordinary course of business;
 

 (7) purchase money obligations, mortgage financings and Capital Lease Obligations that impose restrictions on the property purchased or leased of
the nature described in clause (3) of the preceding paragraph;

 

 (8) contracts for the sale of assets, including any agreement for the sale or other disposition of a Restricted Subsidiary or all or substantially all of the
assets of such Restricted Subsidiary in compliance with the terms of the indenture pending such sale or other disposition;

 

 
(9) Permitted Refinancing Indebtedness; provided that the restrictions contained in the agreements governing such Permitted Refinancing

Indebtedness are not materially more restrictive, taken as a whole, than those contained in the agreements governing the Indebtedness being
refinanced;

 

 
(10) Secured Indebtedness otherwise permitted to be incurred pursuant to the covenant described under the caption “—Incurrence of Indebtedness and

Issuance of Preferred Stock” and Liens permitted to be incurred pursuant to the covenant described under the caption “—Liens”, in each case,
that limit the right of the debtor to dispose of the assets subject to such Liens;

 

 
(11) provisions limiting the disposition or distribution of assets or property in joint venture agreements, asset sale agreements, sale-leaseback

agreements, stock sale agreements and other similar agreements (including agreements entered into in connection with a Restricted Investment),
which limitation is applicable only to the assets or Persons that are the subject of such agreements;

 

 (12) restrictions on cash or other deposits or net worth imposed by customers under agreements entered into in the ordinary course of business;
 

 (13) customary provisions in joint venture agreements and other similar agreements entered into in the ordinary course of business;
 

 (14) any Restricted Investment not prohibited by the covenant described under the caption “—Restricted Payments” and any Permitted Investment;
 

 (15) customary provisions restricting dispositions of real property interests set forth in any reciprocal easement agreements of the Company or any
Restricted Subsidiary;

 

 (16) Hedging Obligations entered into in the ordinary course of business and not for speculative purposes;
 

 

(17) any encumbrances or restrictions of the type referred to in clauses (1), (2) and (3) in the immediately preceding paragraph imposed by any
amendments, modifications, restatements, renewals, increases, supplements, refundings, replacements or refinancings of the contracts,
instruments or obligations referred to in clauses (1) through (16) above; provided that such amendments, modifications, restatements, renewals,
increases, supplements, refundings, replacements or refinancings are, in the good faith judgment of the Company, not materially more restrictive
as a whole with respect to such dividend and other payment restrictions than those contained in the dividend or other payment restrictions prior to
such amendment, modification, restatement, renewal, increase, supplement, refunding, replacement or refinancing; and

 

 (18) agreements relating to HUD Financing and any amendments of those agreements.
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Merger, Consolidation or Sale of Assets

The Company will not, directly or indirectly: (1) consolidate or merge with or into another Person (whether or not the Company is the surviving
corporation), or (2) sell, assign, transfer, convey, lease or otherwise dispose of all or substantially all of the properties or assets of the Company and its
Restricted Subsidiaries taken as a whole, in one or more related transactions, to another Person, unless:
 

 

(1) either: (a) the Company is the surviving corporation; or (b) the Person formed by or surviving any such consolidation or merger (if other than the
Company) or to which such sale, assignment, transfer, conveyance, lease or other disposition has been made is an entity organized or existing
under the laws of the United States, any state of the United States or the District of Columbia and, if such entity is not a corporation, a co-obligor
of the notes is a corporation organized or existing under any such laws;

 

 
(2) the Person formed by or surviving any such consolidation or merger (if other than the Company) or the Person to which such sale, assignment,

transfer, conveyance, lease or other disposition has been made assumes all the obligations of the Company under the notes, the indenture and the
Registration Rights Agreement pursuant to a supplemental indenture in the form attached to the indenture;

 

 (3) immediately after such transaction, no Default or Event of Default exists; and
 

 

(4) the Company or the Person formed by or surviving any such consolidation or merger (if other than the Company), or to which such sale,
assignment, transfer, conveyance, lease or other disposition has been made would, on the date of such transaction after giving pro forma effect
thereto and any related financing transactions as if the same had occurred at the beginning of the applicable four-quarter period, be permitted to
incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in the first paragraph of the covenant
described above under the caption “—Incurrence of Indebtedness and Issuance of Preferred Stock”.

This “Merger, Consolidation or Sale of Assets” covenant will not apply to any sale, assignment, transfer, conveyance, lease or other disposition of
assets between or among the Company and any wholly owned Restricted Subsidiary of the Company. Clauses (3) and (4) of the first paragraph of this
covenant will not apply to (a) any merger or consolidation of any Restricted Subsidiary with or into the Company or (b) a merger or consolidation of the
Company with or into an Affiliate for the purpose of reincorporating the Company in another jurisdiction so long as the amount of Indebtedness of the
Company and its Restricted Subsidiaries is not increased thereby.

All references to “Company” in this “Description of the Exchange Notes” shall be deemed to include any successor entity that assumes all of the
obligations of the Company under the notes in a transaction that complies with this covenant. Following any such assumption (except in the case of a lease),
the Company or such predecessor company, as the case may be, shall be released from its obligations under the indenture, the notes and the Registration
Rights Agreement.

Transactions with Affiliates

The Company will not, and will not permit any of its Restricted Subsidiaries to, make any payment to or sell, lease, transfer or otherwise dispose of any
of its properties or assets to, or purchase any property or assets from, or enter into or make or amend any transaction, contract, agreement, understanding,
loan, advance or guarantee with, or for the benefit of, any Affiliate of the Company (each, an “Affiliate Transaction”) involving aggregate payments or
consideration in excess of $1.0 million, unless:
 

 (1) the Affiliate Transaction is on terms that are not materially less favorable to the Company, taken as a whole, or the relevant Restricted Subsidiary
than those that would have been obtained in a comparable transaction by the Company or such Restricted Subsidiary with an unrelated Person;

 

 
(2) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in excess of $10.0 million,

the Company delivers to the trustee a resolution of the Board of Directors of the Company set forth in an officers’ certificate certifying that such
Affiliate Transaction complies with this covenant; and
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(3) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in excess of $30.0 million,

the Company delivers to the trustee an opinion as to the fairness to the Company or such Restricted Subsidiary of such Affiliate Transaction from
an Independent Financial Advisor.

The following items will not be deemed to be Affiliate Transactions and, therefore, will not be subject to the provisions of the prior paragraph:
 

 
(1) any employment agreement, consulting agreement, severance agreement, employee benefit plan, compensation arrangement, officer or director

indemnification agreement or any similar arrangement entered into by, or policy of, the Company or any of its Restricted Subsidiaries and
payments pursuant thereto;

 

 (2) transactions between or among the Company and/or its Restricted Subsidiaries;
 

 (3) transactions with a Person (other than an Unrestricted Subsidiary of the Company) that is an Affiliate of the Company solely because the
Company owns, directly or through a Restricted Subsidiary, an Equity Interest in, or controls, such Person;

 

 (4) payment of fees and reimbursements of expenses (pursuant to indemnity arrangements or otherwise) of officers, directors, employees or
consultants of the Company or any of its Restricted Subsidiaries or any direct or indirect parent of the Company;

 

 (5) any issuance of Equity Interests (other than Disqualified Stock) of the Company or any direct or indirect parent company of the Company to
Affiliates of the Company;

 

 (6) (a) Restricted Payments that do not violate the provisions of the indenture described above under the caption “—Restricted Payments” and
(b) Permitted Investments;

 

 (7) sales of Equity Interests of the Company or any direct or indirect parent of the Company to Affiliates of the Company or its Restricted
Subsidiaries not otherwise prohibited by the indenture and the granting of registration and other customary rights in connection therewith;

 

 (8) transactions with an Affiliate where the only consideration paid is Qualifying Equity Interests of the Company;
 

 
(9) transactions in which the Company or any of its Restricted Subsidiaries, as the case may be, delivers to the trustee a letter from an Independent

Financial Advisor stating that such transaction (i) is fair to the Company or such Restricted Subsidiary from a financial point of view or (ii) meets
the requirements of clause (1) of the preceding paragraph;

 

 (10) payments or loans (or cancellation of loans) to employees or consultants in the ordinary course of business;
 

 
(11) any agreement as in effect as of the Issue Date or any amendment thereto (so long as any such agreement together with all amendments thereto,

taken as a whole, is not more disadvantageous to the holders of the notes in any material respect than the original agreement as in effect on the
Issue Date) or any transaction contemplated thereby;

 

 (12) transactions with joint ventures or Unrestricted Subsidiaries entered into in the ordinary course of business;
 

 (13) any contributions to the common equity capital of the Company;
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 (14) pledges of Equity Interests of Unrestricted Subsidiaries;
 

 
(15) the issuances of securities or other payments, awards or grants in cash, securities or otherwise pursuant to, or the funding of, employment

arrangements, stock option and stock ownership plans or similar employee benefit plans approved by the Board of Directors of the Company or
any direct or indirect parent of the Company, or of a Restricted Subsidiary of the Company, as appropriate, in good faith;

 

 
(16) the entry into any tax-sharing arrangements between the Company or any of its Restricted Subsidiaries and any of their direct or indirect parents;

provided, however, that any payment made by the Company or any of its Restricted Subsidiaries under such tax-sharing arrangements is, at the
time made, otherwise permitted by the covenant described above under the caption “—Restricted Payments”;

 

 
(17) transactions with customers, clients, lessors, landlords, suppliers, contractors, or purchasers or sellers of good or services that are Affiliates, in

each case, in the ordinary course of business and otherwise in compliance with the terms of the indenture which are fair to the Company and its
Restricted Subsidiaries, in the reasonable determination of the Board of Directors of the Company; and

 

 
(18) transactions between the Company and any of the Company’s Restricted Subsidiaries and any Person a director of which is also a director of the

Company or any direct or indirect parent of the Company; provided, however, that such director abstains from voting as a director of the
Company.

Additional Note Guarantees

If the Company or any of its Restricted Subsidiaries acquires or creates another Wholly Owned Restricted Subsidiary that is a Domestic Subsidiary that
guarantees payment by the Company of Indebtedness under any Credit Facility (including, for the avoidance of doubt, any Indebtedness that would satisfy
clause (b) of such term) after the Issue Date, then that newly acquired or created Wholly Owned Restricted Subsidiary that is a Domestic Subsidiary will
become a Guarantor and execute a supplemental indenture in the form attached to the indenture within 30 days of the date on which it guarantees such
Indebtedness; provided, however, that the foregoing shall not apply to (i) HUD Financing Subsidiaries, (ii) any Insurance Subsidiary and (iii) Subsidiaries that
have properly been designated as Unrestricted Subsidiaries in accordance with the indenture.

Designation of Restricted and Unrestricted Subsidiaries

The Board of Directors of the Company may designate any Restricted Subsidiary to be an Unrestricted Subsidiary if that designation would not cause a
Default. If a Restricted Subsidiary is designated as an Unrestricted Subsidiary, the aggregate Fair Market Value of all outstanding Investments owned by the
Company and its Restricted Subsidiaries in the Subsidiary designated as Unrestricted will be deemed to be an Investment made as of the time of the
designation and will reduce the amount available for Restricted Payments under the covenant described above under the caption “—Restricted Payments” or
under one or more clauses of the definition of Permitted Investments, as determined by the Company. That designation will only be permitted if the
Investment would be permitted at that time and if the Restricted Subsidiary otherwise meets the definition of an Unrestricted Subsidiary. Subject to the next
succeeding paragraph, the Board of Directors of the Company may redesignate any Unrestricted Subsidiary to be a Restricted Subsidiary if that redesignation
would not cause a Default.

Any designation of a Subsidiary of the Company as an Unrestricted Subsidiary will be evidenced to the trustee by filing with the trustee a certified copy
of a resolution of the Board of Directors of the Company giving effect to such designation and an officers’ certificate certifying that such designation
complied with the preceding conditions and was permitted by the covenant described above under the caption “—Restricted Payments.” If, at any time, any
Unrestricted Subsidiary would fail to meet the preceding requirements as an Unrestricted Subsidiary, it will thereafter cease to be an Unrestricted Subsidiary
for purposes of the indenture and any Indebtedness of such Subsidiary will be deemed to be incurred by a Restricted Subsidiary of the Company as of such
date and, if such Indebtedness is not permitted to be incurred as of such date under the covenant described under the caption “—Incurrence of Indebtedness
and Issuance of Preferred Stock,” the Company will be in default of such covenant. The Board of Directors of the Company may at any time designate any
Unrestricted Subsidiary to be a Restricted Subsidiary of the Company; provided that such designation will be deemed to be
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an incurrence of Indebtedness by a Restricted Subsidiary of the Company of any outstanding Indebtedness of such Unrestricted Subsidiary, and such
designation will only be permitted if (1) such Indebtedness is permitted under the covenant described under the caption “—Incurrence of Indebtedness and
Issuance of Preferred Stock,” calculated on a pro forma basis as if such designation had occurred at the beginning of the applicable reference period; and
(2) no Default or Event of Default would be in existence following such designation.

Payments for Consent

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, pay or cause to be paid any consideration to or for
the benefit of any holder of notes for or as an inducement to any consent, waiver or amendment of any of the terms or provisions of the indenture or the notes
unless such consideration is offered to be paid and is paid to all holders of the notes that consent, waive or agree to amend in the time frame set forth in the
solicitation documents relating to such consent, waiver or agreement.

Reports

Whether or not required by the rules and regulations of the SEC, so long as any notes are outstanding, the Company will furnish to the holders of the
notes (or file with the SEC for public availability) within the time periods specified in the SEC’s rules and regulations:
 

 
(1) all quarterly and annual reports that would be required to be filed with the SEC on Forms 10-Q and 10-K if the Company were required to file

such reports, including a “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and, with respect to the
annual information only, a report thereon by the Company’s certified independent accountants; and

 

 (2) all current reports that would be required to be filed with the SEC on Form 8-K if the Company were required to file such reports.

All such reports will be prepared in all material respects in accordance with all of the rules and regulations applicable to such reports. In addition, the
Company will file a copy of each of the reports referred to in clauses (1) and (2) above with the SEC for public availability within the time periods specified
in the rules and regulations applicable to such reports (unless the SEC will not accept such a filing). To the extent any such information is not furnished within
the time periods specified above and such information is subsequently furnished (including upon becoming publicly available, by filing such information with
the SEC), the Company shall be deemed to have satisfied its obligations with respect thereto as such time and any Default with respect thereto shall be
deemed to have been cured.

If, at any time the Company is not subject to the periodic reporting requirements of the Exchange Act for any reason, the Company will nevertheless
continue filing the reports specified in the preceding paragraphs of this covenant with the SEC within the time periods specified above unless the SEC will not
accept such a filing. The Company will not take any action for the purpose of causing the SEC not to accept any such filings. If notwithstanding the
foregoing, the SEC will not accept the Company filings for any reason, the Company will post the reports referred to in the preceding paragraphs on its
website within the time periods that would apply if the Company were required to file those reports with the SEC.

If the Company has designated any of its Subsidiaries as Unrestricted Subsidiaries, then the quarterly and annual financial information required by the
preceding paragraphs will include a reasonably detailed presentation, cither on the face of the financial statements or in the footnotes thereto, and in
Management’s Discussion and Analysis of Financial Condition and Results of Operations, of the financial condition and results of operations of the Company
and its Restricted Subsidiaries separate from the financial condition and results of operations of the Unrestricted Subsidiaries of the Company.

In addition, the Company and the Guarantors agree that, for so long as any notes remain outstanding, if at any time they are not required to file with the
SEC the reports required by the preceding paragraphs, they will furnish to the holders of notes and to securities analysts and prospective investors, upon their
request, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act.
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Events of Default and Remedies

Each of the following is an “Event of Default”:
 

 (1) default for 30 days in the payment when due of interest and Additional Interest, if any, on the notes;
 

 (2) default in the payment when due (at maturity, upon redemption or otherwise) of the principal of, or premium, if any, on, the notes;
 

 
(3) failure by the Company or any of its Restricted Subsidiaries for 60 days after notice by the trustee to the Company or by the holders of at least

25% in aggregate principal amount of the notes then outstanding voting as a single class to the Company and the trustee to comply with any of
the agreements in the indenture (other than a default referred to in clause (1) or (2) above);

 

 

(4) default under any mortgage, indenture or instrument under which there may be issued or by which there may be secured or evidenced any
Indebtedness for money borrowed by the Company or any of its Restricted Subsidiaries that is a Significant Subsidiary (or the payment of which
is guaranteed by the Company or any of its Restricted Subsidiaries that is a Significant Subsidiary), whether such Indebtedness or Guarantee now
exists, or is created after the Issue Date, if that default:

 

 (a) is caused by a failure to pay principal of, or premium, if any, on any such Indebtedness at final Stated Maturity (after giving effect to any
applicable grace periods) (a “Payment Default”); or

 

 
(b) results in the acceleration of such Indebtedness prior to its express maturity, and, in each case, the principal amount of any such

Indebtedness, together with the principal amount of any other such Indebtedness under which there has been a Payment Default or the
maturity of which has been so accelerated, aggregates $10.0 million or more;

 

 

(5) failure by the Company or any of its Restricted Subsidiaries that is a Significant Subsidiary to pay final non-appealable judgments entered by a
court or courts of competent jurisdiction aggregating in excess of $10.0 million (other than any judgments covered by indemnities or insurance
policies issued by reputable and creditworthy companies), which judgments are not paid, discharged or stayed, for a period of 60 days, after the
applicable judgment becomes final and non-appealable;

 

 
(6) except as permitted by the indenture, any Note Guarantee of a Significant Subsidiary is held in any judicial proceeding to be unenforceable or

invalid or ceases for any reason to be in full force and effect (except as contemplated by the terms hereof), or any Guarantor, or any Person acting
on behalf of any Guarantor, denies or disaffirms its obligations under its Note Guarantee and any such Default continues for 10 days; or

 

 (7) certain events of bankruptcy or insolvency described in the indenture with respect to either of the Company or any of its Restricted Subsidiaries
that is a Significant Subsidiary or any group of its Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary.

In the case of an Event of Default arising from certain events of bankruptcy or insolvency, with respect to either of the Company, any Restricted
Subsidiary of the Company that is a Significant Subsidiary or any group of Restricted Subsidiaries of the Company that, taken together, would constitute a
Significant Subsidiary, all outstanding notes will become due and payable immediately without further action or notice. If any other Event of Default occurs
and is continuing, the trustee or the holders of at least 25% in aggregate principal amount of the then outstanding notes by notice to the Company (with a copy
to the trustee if given by holders of notes) may declare all the notes to be due and payable immediately.

Holders of notes may not enforce the indenture or the notes except as provided in the indenture.

Subject to certain limitations, holders of a majority in aggregate principal amount of the then outstanding notes may direct the trustee in its exercise of
any trust or power. The trustee may withhold from holders of the notes notice of any continuing Default or Event of Default if it determines that withholding
notice is in their interest, except a Default or Event of Default relating to the payment of principal of, premium on, if any, and interest and Additional Interest,
if any.
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In the event of a declaration of acceleration of the notes because an Event of Default has occurred and is continuing as a result of the acceleration of
any Indebtedness described in clause (4) of the preceding paragraph (excluding any resulting payment default under the indenture or the notes), the
declaration of acceleration of the notes shall be automatically annulled if the holders of all Indebtedness described in clause (4) have rescinded the declaration
of acceleration in respect of such Indebtedness within 20 days of the date of such declaration of acceleration of the notes, and if the annulment of the
acceleration of the notes would not conflict with any judgment or decree of a court of competent jurisdiction, and all existing Events of Default, except non-
payment of principal or interest on the notes that became due solely because of the acceleration of the notes, have been cured or waived.

The indenture provides that if a Default is deemed to occur solely as a consequence of the existence of another Default (the “Initial Default”), then, at
the time such Initial Default is cured, the Default that resulted solely because of that Initial Default will also be cured without any further action.

Subject to the provisions of the indenture relating to the duties of the trustee, in case an Event of Default occurs and is continuing, the trustee will be
under no obligation to exercise any of the rights or powers under the indenture at the request or direction of any holders of notes unless such holders have
offered to the trustee reasonable indemnity or security satisfactory to the trustee against any loss, liability or expense. Except to enforce the right to receive
payment of principal, premium, if any, or interest or Additional Interest, if any, when due, no holder of a note may pursue any remedy with respect to the
indenture or the notes unless:
 

 (1) such holder has previously given the trustee written notice that an Event of Default has occurred and is continuing;
 

 (2) holders of at least 25% in aggregate principal amount of the then outstanding notes make a written request to the trustee to pursue the remedy;
 

 (3) such holder or holders offer and, if requested, provide to the trustee security or indemnity reasonably satisfactory to the trustee against any loss,
liability or expense;

 

 (4) the trustee does not comply with such request within 60 days after receipt of the notice, request and the offer of security or indemnity; and
 

 (5) during such 60-day period, holders of a majority in aggregate principal amount of the then outstanding notes do not give the trustee a direction
inconsistent with such request.

The holders of a majority in aggregate principal amount of the then outstanding notes by written notice to the trustee may, on behalf of the holders of all
of the notes, rescind an acceleration or waive any existing Default or Event of Default and its consequences under the indenture, if the rescission would not
conflict with any judgment or decree, except a continuing Default or Event of Default in the payment of principal of, premium on, if any, or interest or
Additional Interest, if any, on, the notes (except nonpayment of principal, premium, if any, or interest on the notes that became due solely because of the
acceleration of the notes).

The Company and each Guarantor is required to deliver to the trustee annually a statement regarding compliance with the indenture. Upon becoming
aware of any Default or Event of Default, the Company is required to deliver to the trustee a statement specifying such Default or Event of Default.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator or stockholder of the Company or any Guarantor, as such, will have any liability for any obligations of the
Company or the Guarantors under the notes, the indenture, the Note Guarantees or for any claim based on, in respect of, or by reason of, such obligations or
their creation. Each holder of notes by accepting a note waives and releases all such liability. The waiver and release are part of the consideration for issuance
of the notes. The waiver may not be effective to waive liabilities under the federal securities laws.
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Legal Defeasance and Covenant Defeasance

The Company may at any time, at the option of the Company’s Board of Directors evidenced by resolutions set forth in an officers’ certificate, elect to
have all of the Company’s obligations discharged with respect to the outstanding notes and all obligations of the Guarantors discharged with respect to their
Note Guarantees (“Legal Defeasance”) except for:
 

 (1) the rights of holders of outstanding notes to receive payments in respect of the principal of premium on, if any, and interest or Additional Interest,
if any, on, such notes when such payments are due from the trust referred to below;

 

 (2) the Company’s obligations with respect to the notes concerning issuing temporary notes, registration of transfer of notes, mutilated, destroyed,
lost or stolen notes and the maintenance of an office or agency for payment and money for security payments held in trust;

 

 (3) the rights, powers, trusts, duties and immunities of the trustee under the indenture, and the Company’s and the Guarantors’ obligations in
connection therewith; and

 

 (4) the Legal Defeasance and Covenant Defeasance provision of the indenture.

In addition, the Company may, at its option and at any time, elect to have the obligations of the Company and the Guarantors released with respect to
certain covenants (including its obligation to make Change of Control Offers and Asset Sale Offers) that are described in the indenture (“Covenant
Defeasance”) and thereafter any omission to comply with those covenants will not constitute a Default or Event of Default with respect to the notes. In the
event Covenant Defeasance occurs, all Events of Default described under the caption “—Events of Default and Remedies” (except those relating to payments
on the notes, covenants that are not subject to Covenant Defeasance or bankruptcy, receivership, rehabilitation or insolvency events) will no longer constitute
an Event of Default with respect to the notes.

In order to exercise either Legal Defeasance or Covenant Defeasance:
 

 

(1) the Company must irrevocably deposit with the trustee, in trust, for the benefit of the holders of the notes, cash in U.S. dollars in an amount, non-
callable Government Securities, the scheduled payments of principal of and interest thereon will be in an amount, or a combination thereof in
amounts, as will be sufficient, in the opinion of a nationally recognized investment bank, appraisal firm or firm of independent public
accountants, to pay the principal of, premium on, if any, and interest and Additional Interest, if any, on, the outstanding notes on the stated date
for payment thereof or on the applicable redemption date, as the case may be, and all interest and Additional Interest, if any, accrued to such
dates, and the Company must specify whether the notes are being defeased to such stated date for payment or to a particular redemption date;

 

 

(2) in the case of Legal Defeasance, the Company must deliver to the trustee an opinion of counsel reasonably acceptable to the trustee confirming
that (a) the Company has received from, or there has been published by, the Internal Revenue Service a ruling or (b) since the Issue Date, there
has been a change in the applicable federal income tax law, in either case to the effect that, and based thereon such opinion of counsel will
confirm that, the holders of the outstanding notes will not recognize income, gain or loss for federal income tax purposes as a result of such Legal
Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times as would have been the
case if such Legal Defeasance had not occurred;

 

 

(3) in the case of Covenant Defeasance, the Company must deliver to the trustee an opinion of counsel reasonably acceptable to the trustee
confirming that the holders of the outstanding notes will not recognize income, gain or loss for federal income tax purposes as a result of such
Covenant Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same time, as would have
been the case if such Covenant Defeasance had not occurred;
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(4) no Default or Event of Default has occurred and is continuing on the date of such deposit (other than a Default or Event of Default resulting from

the borrowing of funds to be applied to such deposit (and any similar concurrent deposit relating to other Indebtedness), and the granting of Liens
to secure such borrowings);

 

 
(5) such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of or constitute a default under, any material agreement or

instrument (other than the indenture and the agreements governing any other Indebtedness being defeased, discharged or replaced) to which the
Company or any of the Guarantors is a party or by which the Company or any of the Guarantors is bound;

 

 
(6) the Company must deliver to the trustee an officers’ certificate stating that the deposit was not made by the Company with the intent of preferring

the holders of notes over the other creditors of the Company with the intent of defeating, hindering, delaying or defrauding any creditors of the
Company or others; and

 

 (7) the Company must deliver to the trustee an officers’ certificate and an opinion of counsel, each stating that all conditions precedent relating to the
Legal Defeasance or the Covenant Defeasance have been complied with.

Amendment, Supplement and Waiver

Except as provided in the next two succeeding paragraphs, the indenture or the notes or the Note Guarantees may be amended or supplemented with the
consent of the holders of at least a majority in aggregate principal amount of the then outstanding notes (including, without limitation, additional notes, if any)
voting as a single class (including, without limitation, consents obtained in connection with a tender offer or exchange offer for, or purchase of, the notes),
and any existing Default or Event of Default (other than a Default or Event of Default in the payment of the principal of, premium on, if any, or interest or
Additional Interest, if any, on, the notes, except a payment default resulting from an acceleration that has been rescinded) or compliance with any provision of
the indenture or the notes or the Note Guarantees may be waived with the consent of the holders of at least a majority in aggregate principal amount of the
then outstanding notes (including, without limitation, additional notes, if any) voting as a single class (including, without limitation, consents obtained in
connection with a purchase of, or tender offer or exchange offer for, notes).

Without the consent of each holder of notes affected, an amendment, supplement or waiver may not (with respect to any notes held by a non-consenting
holder):
 

 (1) reduce the principal amount of notes whose holders must consent to an amendment, supplement or waiver;
 

 (2) reduce the principal of or change the fixed maturity of any note or alter or waive any of the provisions relating to the dates on which the notes
may be redeemed or the redemption price thereof with respect to the redemption of the notes;

 

 (3) reduce the rate of or change the time for payment of interest, including default interest, on any note;
 

 
(4) waive a Default or Event of Default in the payment of principal of, premium on, if any, or interest or Additional Interest, if any, on, the notes

(except a rescission of acceleration of the notes by the holders of at least a majority in aggregate principal amount of the then outstanding notes
and a waiver of the payment default that resulted from such acceleration);

 

 (5) make any note payable in money other than that stated in the notes;
 

 (6) make any change in the provisions of the indenture relating to waivers of past Defaults or the rights of holders of notes to receive payments of
principal of, premium on, if any, or interest or Additional Interest, if any, on, the notes;
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 (7) modify the obligation of the Company to repurchase notes under the caption “—Repurchase at the Option of Holders,” after the date of an event
giving rise to such repurchase obligation;

 

 (8) release any Guarantor from any of its obligations under its Note Guarantee or the indenture, except in accordance with the terms of the indenture;
 

 (9) make any change in the preceding amendment and waiver provisions; or
 

 (10) make any change to or modify, the ranking of the notes in respect of right of payment that would adversely affect the holders of the notes.

Notwithstanding the preceding, without the consent of any holder of notes, the Company and the trustee may amend or supplement the indenture, the
notes or the Note Guarantees:
 

 (1) to cure any ambiguity, mistake, defect or inconsistency;
 

 (2) to provide for uncertificated notes in addition to or in place of certificated notes;
 

 
(3) to provide for the assumption of the Company’s or any Guarantor’s obligations to holders of notes and Note Guarantees in the case of a merger or

consolidation or sale, assignment, transfer, conveyance, lease or other disposition of all or substantially all of the Company’s or such Guarantor’s
assets, as applicable;

 

 (4) to make any change that would provide any additional rights or benefits to the holders of notes or that does not adversely affect the legal rights
under the indenture of any holder in any material respects;

 

 (5) to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under the TIA;
 

 (6) to conform the text of the indenture, the notes or the Note Guarantees to any provision of this “Description of the Exchange Notes”;
 

 (7) to provide for the issuance of the Exchange Notes pursuant to the Registration Rights Agreement and the additional notes in accordance with the
limitations set forth in the indenture as of the Issue Date;

 

 
(8) to allow any Guarantor to execute a supplemental indenture and/or a Note Guarantee with respect to the notes in accordance with the terms of the

indenture, to add security to or for the benefit of the notes, or to confirm and evidence the release, termination or discharge of any Note
Guarantee or Lien with respect to or securing the notes when such release, termination or discharge is provided for under the indenture; or

 

 (9) to evidence and provide for the acceptance and appointment under the indenture of a successor trustee pursuant to the requirements therefor.

Satisfaction and Discharge

The indenture will be discharged and will cease to be of further effect as to all notes issued thereunder, when:
 

 (1) either:
 

 
(a) all notes that have been authenticated, except lost, stolen or destroyed notes that have been replaced or paid and notes for whose payment

money has been deposited in trust and thereafter repaid to the Company or discharged from such trust, have been cancelled or delivered
to the trustee for cancellation; or
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(b) all such notes have become due and payable at final maturity or by reason of the mailing of a notice of redemption or will become due
and payable within one year or will be redeemed within one year under arrangements satisfactory to the trustee for the giving of a notice
of redemption in the name and at the expense of the Company and the Company or any Guarantor has irrevocably deposited or caused to
be deposited with the trustee as trust funds in trust solely for the benefit of the holders, cash in U.S. dollars in an amount, non-callable
Government Securities, the scheduled payments of principal of and interest thereon will be in an amount, or a combination thereof in
amounts, as will be sufficient (in case Government Securities have been deposited, in the opinion of a nationally recognized investment
bank, appraisal firm or firm of independent public accountants), without consideration of any reinvestment of interest, to pay and
discharge the entire Indebtedness on such notes for principal of, premium on, if any, and interest and Additional Interest if any, on, the
notes to the date of maturity or redemption;

 

 (2) the Company or any Guarantor has paid or caused to be paid all sums payable by it under the indenture; and
 

 (3) the Company has delivered irrevocable instructions to the trustee under the indenture to apply the deposited money toward the payment
of the notes at maturity or on the redemption date, as the case may be.

In addition, Company must deliver an officers’ certificate and an opinion of counsel to the trustee slating that all conditions precedent to satisfaction
and discharge have been satisfied.

Concerning the Trustee

U.S. Bank National Association acts as the trustee for the notes under the indenture.

If the trustee becomes a creditor of the Company or any Guarantor, the indenture limits the right of the trustee to obtain payment of claims in certain
cases, or to realize on certain property received in respect of any such claim as security or otherwise. The trustee will be permitted to engage in other
transactions; however, if it acquires any conflicting interest it must eliminate such conflict within 90 days, apply to the SEC for permission to continue as
trustee (if the indenture has been qualified under the TIA) or resign.

The holders of a majority in aggregate principal amount of the then outstanding notes will have the right to direct the time, method and place of
conducting any proceeding for exercising any remedy available to the trustee, subject to certain exceptions. The indenture provides that in case an Event of
Default has occurred and is continuing, the trustee will be required, in the exercise of its rights and powers under the indenture, to use the same degree of care
in their exercise as a prudent man would exercise or use in the conduct of his own affairs. Subject to such provisions, the trustee will be under no obligation to
exercise any of its rights or powers under the indenture at the request or direction of any holder of notes, unless such holder has offered to the trustee
reasonable indemnity and/or security satisfactory to it against any loss, liability or expense. For example, the trustee may require a holder to post a bond or
other security if such holder requests the trustee to file a lawsuit against the Company, because the trustee is not required under the indenture to expend or risk
its own funds or incur any liability.

Additional Information

Anyone who receives this prospectus may obtain a copy of the indenture without charge by writing to Acadia Healthcare Company, Inc., 830 Crescent
Centre Drive, Suite 610, Franklin, Tennessee 37067, Attention: Christopher L. Howard.

Certain Definitions

Set forth below are certain defined terms used in the indenture. Reference is made to the indenture for a full disclosure of all defined terms used therein,
as well as any other capitalized terms used herein for which no definition is provided.
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“Acquired Debt” means, with respect to any specified Person:
 

 

(1) Indebtedness of any other Person existing at the time such other Person is merged with or into or became a Subsidiary of such specified Person,
whether or not such Indebtedness is incurred in connection with, or in contemplation of, such other Person merging with or into, or becoming a
Restricted Subsidiary of, such specified Person; provided, however, that any Indebtedness of such acquired Person that is redeemed, defeased,
retired or otherwise repaid at the time of or immediately upon consummation of the transactions by which such Person merges with or into or
becomes a Subsidiary of such Person shall not be considered to be Acquired Debt; and

 

 (2) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person.

“Additional Interest” has the meaning assigned to that term in the Registration Rights Agreement.

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common control
with such specified Person. For purposes of this definition, “control,” as used with respect to any Person, means the possession, directly or indirectly, of the
power to direct or cause the direction of the management or policies of such Person, whether through the ownership of voting securities, by agreement or
otherwise. For purposes of this definition, the terms “controlling,” “controlled by” and “under common control with” have correlative meanings.

“Applicable Premium” means, with respect to any note on any redemption date, the greater of:
 

 (1) 1.0% of the principal amount of the note; or
 

 (2) the excess of:
 

 

(a) the present value at such redemption date of (i) the redemption price of the note at March 15, 2016 (such redemption price being set forth
in the table appearing above under the caption “—Optional Redemption”), plus (ii) all required interest payments due on the note through
March 15, 2016 (excluding accrued but unpaid interest to the redemption date), computed using a discount rate equal to the Treasury Rate
as of such redemption date plus 50 basis points; over

 

 (b) the principal amount of the note.

“Asset Sale” means:
 

 

(1) the sale, lease, conveyance or other disposition of any assets or rights by the Company or any of its Restricted Subsidiaries; provided that the sale,
lease, conveyance or other disposition of all or substantially all of the assets of the Company and its Restricted Subsidiaries taken as a whole will
be governed by the provisions of the indenture described above under the caption “—Repurchase at the Option of Holders—Change of Control”
and/or the covenant described above under the caption “—Certain Covenants—Merger, Consolidation or Sale of Assets” and not by the
provisions of the Asset Sale covenant; and

 

 

(2) the issuance of Equity Interests (other than directors’ qualifying shares or shares or interests required to be held by foreign nationals or third
parties to the extent required by applicable law or any Preferred Stock or Disqualified Stock of a Restricted Subsidiary of the Company issued in
compliance with the provisions of the indenture described under the caption “—Certain Covenants—Incurrence of Indebtedness and Issuance of
Preferred Stock”) by any of the Company’s Restricted Subsidiaries or the sale by the Company or any of its Restricted Subsidiaries of Equity
Interests in any of the Company’s Restricted Subsidiaries.

Notwithstanding the preceding, none of the following items will be deemed to be an Asset Sale:
 

 (1) any single transaction that involves assets or Equity Interests having a Fair Market Value of less than $5.0 million;
 

 (2) a transfer of assets between or among the Company and its Restricted Subsidiaries;
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 (3) an issuance or sale of Equity Interests by a Restricted Subsidiary of the Company to the Company or to another Restricted Subsidiary of the
Company or as part of or pursuant to an equity incentive or compensation plan approved by the Board of Directors of the Company;

 

 

(4) the sale, lease or other transfer of products, inventory, services or accounts receivable in the ordinary course of business, the discount or
forgiveness of accounts receivable in the ordinary course of business in connection with the collection or compromise thereof, the disposition of
business not comprising the disposition of an entire line of business and any sale or other disposition of surplus, damaged, worn-out or obsolete
assets in the ordinary course of business (including the abandonment or other disposition of intellectual property that is, in the reasonable
judgment of the Company, no longer economically practicable or commercially reasonable to maintain or useful in any material respect, taken as
a whole, in the conduct of the business of the Company and its Restricted Subsidiaries taken as whole);

 

 (5) licenses and sublicenses by the Company or any of its Restricted Subsidiaries of software or intellectual property;
 

 (6) any surrender, termination or waiver of contract rights or settlement, release, recovery on or surrender of contract, tort or other claims in the
ordinary course of business;

 

 (7) the granting of Liens not prohibited by the covenant described above under the caption “—Certain Covenants—Liens”;
 

 (8) the sale or other disposition of cash or Cash Equivalents;
 

 (9) a Restricted Payment that does not violate the covenant described above under the caption “—Certain Covenants—Restricted Payments” or a
Permitted Investment;

 

 (10) leases and subleases and licenses and sublicenses by the Company or any of its Restricted Subsidiaries of real or personal property in the ordinary
course of business;

 

 (11) any liquidation or dissolution of a Restricted Subsidiary provided that such Restricted Subsidiary’s direct parent is also either the Company or a
Restricted Subsidiary of the Company and immediately becomes the owner of such Restricted Subsidiary’s assets;

 

 (12) the granting of any option or other right to purchase, lease or otherwise acquire inventory and delinquent accounts receivable in the ordinary
course of business;

 

 (13) any issuance or sale of Equity Interests in, or Indebtedness or other securities of, an Unrestricted Subsidiary;
 

 
(14) any exchange of assets for assets (including a combination of assets and Cash Equivalents) related to a Permitted Business of comparable or

greater market value or usefulness to the business of the Company and its Restricted Subsidiaries as a whole, as determined in good faith by the
Company;

 

 (15) the sale, transfer, termination or other disposition of Hedging Obligations incurred in compliance with the indenture;
 

 (16) sales of assets received by the Company or any of its Restricted Subsidiaries upon the foreclosure on a Lien;
 

 
(17) any trade-in of equipment by the Company or any Restricted Subsidiary of the Company in exchange for other equipment; provided that in the

good faith judgment of the Company, the Company or such Restricted Subsidiary receives equipment having a Fair Market Value equal or greater
than the equipment being traded in; and
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 (18) the transfer, sale or other disposition resulting from any involuntary loss of title, involuntary loss or damage to or destruction of, or any
condemnation or other taking of, any property or assets of the Company or any Restricted Subsidiary.

“Asset Sale Offer” has the meaning assigned to that term under the caption “—Repurchase at the Option of Holders—Asset Sales.”

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in calculating the
beneficial ownership of any particular “person” (as that term is used in Section 13(d)(3) of the Exchange Act), such “person” will be deemed to have
beneficial ownership of all securities that such “person” has the right to acquire by conversion or exercise of other securities, whether such right is currently
exercisable or is exercisable only after the passage of time. The terms “Beneficially Owns” and “Beneficially Owned” have a corresponding meaning.

“Board of Directors” means:
 

 (1) with respect to a corporation, the board of directors of the corporation or any committee thereof duly authorized to act on behalf of such board;
 

 (2) with respect to a partnership, the Board of Directors of the general partner of the partnership;
 

 (3) with respect to a limited liability company, the managing member or members or any controlling committee of managing members thereof; and
 

 (4) with respect to any other Person, the board or committee of such Person serving a similar function.

“Capital Lease Obligation” means, at the time any determination is to be made, the amount of the liability in respect of a capital lease that would at that
time be required to be capitalized on a balance sheet prepared in accordance with GAAP, and the Stated Maturity thereof shall be the date of the last payment
of rent or any other amount due under such lease prior to the first date upon which such lease may be prepaid by the lessee without payment of a penalty.

“Capital Stock” means:
 

 (1) in the case of a corporation, corporate stock;
 

 (2) in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however designated) of
corporate stock;

 

 (3) in the case of a partnership or limited liability company, partnership interests (whether general or limited) or membership interests; and
 

 
(4) any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of assets of, the

issuing Person, but excluding from all of the foregoing any debt securities convertible into Capital Stock, whether or not such debt securities
include any right of participation with Capital Stock.

“Cash Equivalents” means:
 

 (1) United States dollars, pounds sterling, euros, the national currency of any participating member state of the European Union or, in the case of any
Foreign Subsidiary, such local currencies held by it from time to time in the ordinary course of business;

 

 
(2) readily marketable direct obligations of any member of the European Economic Area, Switzerland, or Japan, or any agency or instrumentality

thereof or obligations unconditionally guaranteed by the full faith and credit of such country, and, at the time of acquisition thereof, having a
credit rating of at least AA- (or the equivalent grade) by Moody’s or Aa3 by S&P;
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(3) marketable general obligations issued by any state of the United States or any political subdivision thereof or any instrumentality thereof that are

guaranteed by the full faith and credit of such state, at the time of acquisition thereof, having a credit rating of at least AA- (or the equivalent
grade) by Moody’s or Aa3 by S&P;

 

 
(4) securities or any other evidence of Indebtedness or readily marketable direct obligations issued or directly and fully guaranteed or insured by the

United States government or any agency or instrumentality of the United States government (provided that the full faith and credit of the United
States is pledged in support of those securities), having maturities of not more than 12 months from the date of acquisition;

 

 
(5) certificates of deposit and eurodollar time deposits with maturities of 12 months or less from the date of acquisition, bankers’ acceptances with

maturities not exceeding 12 months and overnight bank deposits, in each case, with any lender party to the Credit Agreement or with any
domestic commercial bank having capital and surplus in excess of $500.0 million;

 

 (6) repurchase obligations for underlying securities of the types described in clauses (4) and (5) above entered into with any financial institution
meeting the qualifications specified in clause (5) above;

 

 (7) commercial paper having one of the two highest ratings obtainable from Moody’s or S&P and, in each case, maturing within 12 months after the
date of acquisition; and

 

 (8) money market funds at least 95% of the assets of which constitute Cash Equivalents of the kinds described in clauses (1) through (7) of this
definition.

“Change of Control” means the occurrence of any of the following:
 

 
(1) the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a series of

related transactions, of all or substantially all of the properties or assets of the Company and its Subsidiaries taken as a whole to any Person
(including any “person” (as that term is used in Section 13(d)(3) of the Exchange Act)) other than the Permitted Holders; or

 

 

(2) the Company becomes aware of (by way of a report or any other filing pursuant to Section 13(d) of the Exchange Act, proxy, vote, written notice
or otherwise) the consummation of any transaction (including, without limitation, any merger or consolidation), the result of which is that any
Person (including any “person” (as defined above)) other than the Permitted Holders becomes the Beneficial Owner, directly or indirectly, of
more than 50% of the total voting power of the Voting Stock of the Company, measured by voting power rather than number of shares.

“Change of Control Offer” has the meaning assigned to that term under the caption “—Repurchase at the Option of Holders—Change of Control.”

“Change of Control Payment” has the meaning assigned to that term under the caption “—Repurchase at the Option of Holders—Change of Control.”

“Change of Control Payment Date” has the meaning assigned to that term under the caption “—Repurchase at the Option of Holders—Change of
Control.”

“Consolidated EBITDA” means, with respect to any specified Person for any period, the Consolidated Net Income of such Person for such period plus,
without duplication:
 

 

(1) provision for taxes based on income, profits or capital (including state franchise taxes and similar taxes in the nature of income tax) of such
Person and its Restricted Subsidiaries for such period, franchise taxes and foreign withholding taxes and including an amount equal to the tax
distributions actually made to the holders of the Capital Stock of such Person or any direct or indirect parent of such Person in respect of such
period in accordance with clause (3) of the definition of “Permitted Payments to Parent,” as though such amounts had been paid as income taxes
directly by such Person, in each case, to the extent that such provision for taxes was deducted in computing such Consolidated Net Income; plus
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(2) the consolidated depreciation and amortization expense of such Person and its Restricted Subsidiaries for such period (including amortization of

intangibles, deferred financing fees, debt issuance costs, commissions, fees and expenses), to the extent such expenses were deducted in
computing such Consolidated Net Income; plus

 

 (3) the Fixed Charges of such Person and its Restricted Subsidiaries for such period, to the extent that such Fixed Charges were deducted in
computing such Consolidated Net Income; plus

 

 

(4) any other consolidated non-cash charges of such Person and its Restricted Subsidiaries for such period, to the extent that such consolidated non-
cash charges were included in computing such Consolidated Net Income; provided that if any such non-cash charge represents an accrued or
reserve for anticipated cash charges in future period, the cash payment in respect thereof in such future period shall be subtracted from
Consolidated EBITDA to such extent, and excluding amortization of a prepaid cash item that was paid in a prior period; plus

 

 (5) any expenses in connection with earn-out obligations of such Person and its Restricted Subsidiaries for such period, to the extent that such
expenses were deducted in computing such Consolidated Net Income; plus

 

 (6) losses in respect of post-retirement benefits of such Person, as a result of the application of ASC 715, Compensation—Retirement Benefits, to the
extent that such losses were deducted in computing such Consolidated Net Income; plus

 

 
(7) any proceeds from business interruption insurance received by such Person during such period, to the extent the associated losses arising out of

the event that resulted in the payment of such business interruption insurance proceeds were included in computing Consolidated Net Income;
plus

 

 (8) any expense to the extent that a corresponding amount is received during such period in cash by the Company or any Restricted Subsidiary under
any agreement providing for indemnification or reimbursement of such expense; plus

 

 (9) (a) the non-cash portion of rent expenses minus (b) the cash portion of rent expense which exceeds the amount expensed in respect of such rent
expense, except for the impact of landlord construction allowance amortization; plus

 

 (10) expenses and loss incurred through December 31, 2012 with respect to the Company’s facility in Tampa Bay, Florida in an amount not to exceed
$1.25 million; plus

 

 (11) rent expense with respect to eight of the Company’s facilities (specified on a schedule to the indenture) incurred prior to the purchase of the real
estate of such facilities in an aggregate amount not to exceed $2.4 million; plus

 

 (12) any losses due to the application of FAS 160, Non-Controlling Interests in Consolidated Financial Statements, to the extent that such losses were
deducted in computing such Consolidated Net Income; minus

 

 (13) the amount of any gain in respect of post-retirement benefits as a result of the application of ASC 715, Compensation—Retirement Benefits, to the
extent such gains were taken into account in computing such Consolidated Net Income; minus

 

 
(14) non-cash gains increasing such Consolidated Net Income for such period, other than the accrual of revenue in the ordinary course of business and

other than reversals of an accrual or reserve for a potential cash item that reduced Consolidated EBITDA in any prior period, in each case, on a
consolidated basis and determined in accordance with GAAP.
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“Consolidated Net Income” means, with respect to any specified Person for any period, the aggregate of the net income (loss) of such Person and its
Restricted Subsidiaries for such period, on a consolidated basis, determined in accordance with GAAP and without any reduction in respect of Preferred
Stock dividends; provided that:
 

 

(1) any after-tax effect of all extraordinary, nonrecurring or unusual gains or losses or income or expenses (including any financial advisory fees,
accounting fees, legal fees and other similar advisory and consulting fees (including the Management Services Termination Fees), management
fees, transaction fees and expenses incurred as a result of the Transactions and any amortization thereafter) or any restructuring charges or
reserves, including, without limitation, any expenses related to any reconstruction, recommissioning or reconfiguration of fixed assets for
alternate uses, retention, severance, system establishment cost, contract termination costs, costs to consolidate or close facilities and relocate
employees, integration costs, will be excluded;

 

 

(2) any expenses, costs or charges incurred, or any amortization thereof for such period, in connection with any Equity Offering, Permitted
Investment, acquisition, disposition, recapitalization or incurrence or repayment of Indebtedness permitted under the indenture, including a
refinancing thereof (in each case whether or not successful) (including any such costs and charges incurred in connection with the Transactions),
and all gains and losses realized in connection with any business disposition or any disposition of assets outside the ordinary course of business
or the disposition of securities or the early extinguishment of Indebtedness or Hedging Obligations or other derivative instruments, together with
any related provision for taxes on any such gain, loss, income or expense will be excluded;

 

 
(3) the net income (or loss) of any Person that is not a Restricted Subsidiary or that is accounted for by the equity method of accounting will be

excluded, provided that the income of such Person will be included to the extent of the amount of dividends or similar distributions paid in cash
(or converted to cash) to the specified Person or a Restricted Subsidiary of the Person;

 

 

(4) the net income (or loss) of any Person and its Restricted Subsidiaries will be calculated without deducting the income attributed to, or adding the
losses attributed to, the minority equity interests of third parties in any non-wholly owned Restricted Subsidiary except to the extent of the
dividends paid in cash (or convertible into cash) to the referent Person or any of its Restricted Subsidiaries during such period on the shares of
Capital Stock of such Restricted Subsidiary held by such third parties;

 

 

(5) solely for the purpose of the covenant described above under the caption “—Certain Covenants—Restricted Payments,” the net income (but not
loss) of any Restricted Subsidiary (other than a Guarantor) will be excluded to the extent that the declaration or payment of dividends or similar
distributions by that Restricted Subsidiary of that net income is not at the date of determination permitted without any prior governmental
approval (that has not been obtained) or, directly or indirectly, by operation of the terms of its charter or any agreement, instrument, judgment,
decree, order, statute, rule or governmental regulation applicable to that Restricted Subsidiary or its stockholders, unless such restrictions with
respect to the payment of dividends or similar distributions have been legally waived; provided that the Consolidated Net Income of such Person
will be increased by the amount of dividends or distributions or other payments actually paid in cash (or converted to cash) by any such
Restricted Subsidiary to such Person or another Restricted Subsidiary of such Person in respect of such period, to the extent not already included
therein;

 

 (6) the cumulative effect of any change in accounting principles will be excluded;
 

 

(7) (a) any non-cash expenses resulting from the grant or periodic remeasurement of stock options, restricted stock grants or other equity incentive
programs (including any stock appreciation and similar rights) and (b) any costs or expenses incurred pursuant to any management equity plan or
stock option plan or other management or employee benefit plan or agreement or any stock subscription or shareholder agreement, to the extent,
in the case of clause (b), that such costs or expenses are funded with cash proceeds contributed to the common equity capital of the Company or a
Restricted Subsidiary of the Company, will be excluded;
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(8) the effect of any non-cash impairment charges or write-ups, write-downs or write-offs of assets or liabilities resulting from the application of

GAAP and the amortization of intangibles arising from the application of GAAP, including pursuant to ASC 805, Business Combinations, ASC
350, Intangibles—Goodwill and Other, or ASC 360, Property, Plant and Equipment, as applicable, will be excluded;

 

 (9) any net after-tax income or loss from disposed, abandoned or discontinued operations and any net after-tax gains or losses on disposed,
abandoned or discontinued, transferred or closed operations will be excluded;

 

 
(10) any increase in amortization or depreciation, or effect of any adjustments to inventory, property, plant or equipment, software, goodwill and other

intangibles, debt line items, deferred revenue or rent expense, any one time cash charges or other effects, in each case, resulting from purchase
accounting in connection with the Transactions or any other acquisition prior to or following the Existing Notes Issue Date will be excluded;

 

 
(11) an amount equal to the tax distributions actually made to the holders of the Capital Stock of such Person or any direct or indirect parent of such

Person in respect of such period in accordance with clause (3) of the definition of “Permitted Payments to Parent” will be included as though such
amounts had been paid as income taxes directly by such Person for such period;

 

 (12) any net gain or loss from Hedging Obligations or in connection with the early extinguishment of Hedging Obligations (including of ASC 815,
Derivatives and Hedging) shall be excluded; and

 

 (13) accruals and reserves that are established or adjusted within 12 months after the Existing Notes Issue Date that are so required to be established as
a result of the Transactions in accordance with GAAP shall be excluded.

“Continuing” means, with respect to any Default or Event of Default, that such Default or Event of Default has not been cured or waived.

“Credit Agreement” means that certain Amended and Restated Credit Agreement, dated as of December 31, 2012 (as amended by the Consent and First
Amendment thereto, dated March 11, 2013, the Second Amendment thereto, dated June 28, 2013, the Third Amendment thereto, dated September 30, 2013,
and the Fourth Amendment thereto, dated February 13, 2014), among Acadia Healthcare Company, Inc., its subsidiaries identified therein, the lenders
identified therein and Bank of America, N.A., as administrative agent, swing line lender and L/C issuer, and Fifth Third Bank, as syndication agent, and
including any related notes, Guarantees, collateral documents, mortgages, instruments and agreements executed in connection therewith, and, in each case, as
further amended, restated, modified, renewed, extended, refunded, replaced in any manner (whether upon or after termination or otherwise) or refinanced
(including by means of sales of debt securities to investors) in whole or in part from time to time, in one or more agreements or indentures (in each case with
the same or new agents, lenders or investors), including any agreement adding or changing the borrower or any guarantor or extending the maturity thereof or
otherwise restructuring all or any portion of the Indebtedness thereunder, restructuring lien priorities, increasing the amount loaned or issued thereunder or
changing the obligations secured or altering the maturity thereof.

“Credit Facilities” means (a) one or more debt facilities (including, without limitation, the Credit Agreement) or commercial paper facilities, in each
case, with banks or other institutional lenders providing for revolving credit loans, term loans, receivables financing (including through the sale of receivables
to such lenders or to special purpose entities formed to borrow from such lenders against such receivables) or letters of credit, (b) debt securities, indentures,
bonds, notes or other forms of debt financing (including convertible or exchangeable debt instruments or bank guarantees or bankers’ acceptances) sold to
investors, or (c) instruments or agreements evidencing any other Indebtedness, in each case with banks or other lenders or investors (including without
limitation, any private equity fund) and, in each case, with the same or different borrowers or issuers and, in each case, as amended, supplemented, modified,
extended, restructured, renewed, refinanced, restated, replaced or refunded in whole or in part from time to time, in one or more agreements or indentures (in
each case with the same or new agents, lenders or investors), including any agreement adding or changing the borrower or any guarantor or extending the
maturity thereof or otherwise restructuring all or any portion of the Indebtedness thereunder, restructuring lien priorities, increasing the amount loaned or
issued thereunder or changing the obligations secured or altering the maturity thereof.
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“Default” means any event that is, or with the passage of time or the giving of notice or both would be, an Event of Default.

“Designated Non-cash Consideration” means the Fair Market Value of non-cash consideration received by the Company or one of its Restricted
Subsidiaries in connection with an Asset Sale that is so designated as Designated Non-cash Consideration pursuant to an officer’s certificate, setting forth the
basis of such valuation, less the amount of Cash Equivalents received in connection with a subsequent sale of such Designated Non-cash Consideration.

“Designated Preferred Stock” means Preferred Stock of the Company or any direct or indirect parent of the Company (other than Disqualified Stock),
that is issued for cash (other than to the Company or any of its Subsidiaries or an employee stock plan or trust established by the Company or any of its
Subsidiaries) and is so designated as Designated Preferred Stock, pursuant to an officer’s certificate, on the date of issuance thereof, the cash proceeds of
which are excluded from the calculation set forth in clause (c) of the covenant described under the caption “—Certain Covenants—Restricted Payments.”

“Disqualified Stock” means any Capital Stock that, by its terms (or by the terms of any security into which it is convertible, or for which it is
exchangeable, in each case, at the option of the holder of the Capital Stock), or upon the happening of any event, matures or is mandatorily redeemable,
pursuant to a sinking fund obligation or otherwise, or is redeemable at the option of the holder of the Capital Stock, in whole or in part, on or prior to the date
that is 91 days after the date on which the notes mature; provided that (1) only the portion of Capital Stock which so matures or is mandatorily redeemable, is
so convertible or exchangeable or is so redeemable at the option of the holder thereof prior to such date will be deemed to be Disqualified Stock; (2) if such
Capital Stock is issued to any employee or to any plan for the benefit of employees of the Company, any direct or indirect parent of the Company, or the
Company’s Restricted Subsidiaries or by any such plan to such employees, such Capital Stock will not constitute Disqualified Stock solely because it may be
required to be repurchased by the Company in order to satisfy applicable statutory or regulatory obligations or as a result of such employee’s termination,
death or disability; and (3) any class of Capital Stock of such Person that by its terms authorizes such Person to satisfy its obligations thereunder by delivery
of Capital Stock that is not Disqualified Stock will not be deemed to be Disqualified Stock.

“Domestic Subsidiary” means any Restricted Subsidiary of the Company that was formed under the laws of the United States or any state of the United
States or the District of Columbia.

“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but excluding any debt security that is
convertible into, or exchangeable for, Capital Stock).

“Equity Offering” means a public or private sale either (1) of Equity Interests of the Company by the Company (other than Disqualified Stock and other
than to a Subsidiary of the Company or any direct or indirect parent of the Company) or (2) of Equity Interests of a direct or indirect parent of the Company
(other than to the Company, a Subsidiary of the Company or any direct or indirect parent of the Company), in each case other than public offerings with
respect to the Company’s or any direct or indirect parent company’s common stock required to be registered on Form S-8 (or any successor form) under the
Securities Act.

“Existing Indebtedness” means all Indebtedness of the Company and its Subsidiaries (other than Indebtedness under the Credit Agreement) in existence
on the Issue Date.

“Existing Notes” means the Company’s 12.875% Senior Notes due 2018.

“Existing Notes Issue Date” means November 1, 2011.

“Fair Market Value” means the value (which, for the avoidance of doubt, will take into account any liabilities, contingent or otherwise, associated with
related assets) that would be paid by a willing buyer to an unaffiliated willing seller in an arm’s-length transaction, determined in good faith by the Board of
Directors of the Company (unless otherwise provided in the indenture).
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“Fixed Charge Coverage Ratio” means with respect to any specified Person for any period, the ratio of the Consolidated EBITDA of such Person for
such period to the Fixed Charges of such Person for such period. In the event that the specified Person or any of its Restricted Subsidiaries incurs, assumes,
Guarantees, repays, repurchases, redeems, defeases or otherwise discharges any Indebtedness (other than in the case of revolving credit borrowings, in which
case interest expense will be computed based upon the average daily balance of such Indebtedness during the applicable period) or issues, repurchases or
redeems Preferred Stock subsequent to the commencement of the period for which the Fixed Charge Coverage Ratio is being calculated and on or prior to the
date on which the event for which the calculation of the Fixed Charge Coverage Ratio is made (the “Calculation Date”), then the Fixed Charge Coverage
Ratio will be calculated giving pro forma effect (as determined in good faith by the Company, as certified in an officers’ certificate delivered to the trustee) to
such incurrence, assumption, Guarantee, repayment, repurchase, redemption, defeasance or other discharge of Indebtedness, or such issuance, repurchase or
redemption of Preferred Stock, and the use of the proceeds therefrom, as if the same had occurred at the beginning of the applicable four-quarter reference
period.

For purposes of making the computations referred to above, if Investments, acquisitions, dispositions, mergers, consolidations and discontinued
operations (as determined in accordance with GAAP) are made after the Issue Date and during the four-quarter reference period or subsequent to such
reference period and on or prior to or simultaneously with the Calculation Date (each, for purposes of this definition, a “pro forma event”), then the Fixed
Charge Coverage Ratio will be calculated on a pro forma basis assuming that all such Investments, acquisitions, dispositions, mergers, consolidations,
discontinued operations and operational changes (and the change of any associated fixed charge obligations and the change in Consolidated EBITDA
resulting therefrom) had occurred on the first day of the four-quarter reference period. If since the beginning of such period any Person that subsequently
became a Restricted Subsidiary of the Company or was merged with or into the Company or any Restricted Subsidiary of the Company since the beginning of
such period will have made or effected any Investment, acquisition, disposition, merger, consolidation or discontinued operation, then the Fixed Charge
Coverage Ratio will be calculated giving pro forma effect thereto for such period as if such Investment, acquisition, disposition, merger, consolidation,
discontinued operation, or operational change had occurred at the beginning of the applicable four- quarter period.

For purposes of this definition, whenever pro forma effect is to be given to any pro forma event, the pro forma calculations will be made in good faith
by a responsible financial or accounting officer of the Company. If any Indebtedness bears a floating rate of interest and is being given pro forma effect, the
interest on such Indebtedness will be calculated as if the rate in effect on the Calculation Date had been the applicable rate for the entire period (taking into
account any Hedging Obligations applicable to such Indebtedness if such Hedging Obligations have a remaining term in excess of 12 months as of the
Calculation Date). For purposes of this definition, interest on a Capital Lease Obligation will be deemed to accrue at an interest rate reasonably determined by
a responsible financial or accounting officer of the Company to be the rate of interest implicit in such Capital Lease Obligation in accordance with GAAP. For
purposes of making the computation referred to above, interest on any Indebtedness under a revolving credit facility computed on a pro forma basis will be
computed based upon the average daily balance of such Indebtedness during the applicable period. Interest on Indebtedness that may optionally be
determined at an interest rate based upon a factor of a prime or similar rate, a eurocurrency interbank offered rate, or other rate, will be deemed to have been
based upon the rate actually chosen, or, if none, then based upon such optional rate chosen as the Company may designate. Any pro forma calculations made
pursuant to this definition may include adjustments appropriate, in the reasonable determination of the Company, as set forth in an officers’ certificate
delivered to the trustee, to reflect adjustments calculated to give effect to any Pro Forma Cost Savings.

“Fixed Charges” means, with respect to any specified Person for any period, the sum, without duplication, of:
 

 

(1) the consolidated interest expense of such Person and its Restricted Subsidiaries for such period, whether paid or accrued, to the extent such
expense was deducted in computing Consolidated Net Income, including, without limitation, amortization of original issue discount, the interest
component of all payments associated with Capital Lease Obligations, and the net of the effect of all payments made or received pursuant to
Hedging Obligations in respect of interest rates (but excluding any non-cash interest expense attributable to the mark-to-market valuation of
Hedging Obligations or other derivatives pursuant to GAAP) and excluding amortization or write-off of deferred financing fees and expensing of
any other financing fees, including any expensing of bridge or commitment fees, and the non-cash portion of interest expense resulting from the
reduction in the carrying value under purchase accounting of the Company’s outstanding Indebtedness; provided that, for purposes of calculating
consolidated interest expense, no effect will be given to the discount and/or premium resulting from the bifurcation of derivatives under ASC
815, Derivatives and Hedging as a result of the terms of the Indebtedness to which such consolidated interest expense applies; plus
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 (2) the consolidated interest expense of such Person and its Restricted Subsidiaries that was capitalized during such period; plus
 

 (3) all cash dividends, whether paid or accrued, on any series of Preferred Stock of such Person or any of its Restricted Subsidiaries, excluding items
eliminated in consolidation, in each case, determined on a consolidated basis in accordance with GAAP; minus

 

 (4) the consolidated interest income of such Person and its Restricted Subsidiaries for such period, whether received or accrued, to the extent such
income was included in determining Consolidated Net Income.

“Foreign Subsidiary” means any Restricted Subsidiary of the Company that is not a Domestic Subsidiary and any direct or indirect Subsidiary of such
Restricted Subsidiary.

“GAAP” means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board of the
American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board Accounting Standards
Codification or in such other statements by such other entity as have been approved by a significant segment of the accounting profession, which are in effect
on the Issue Date, except with respect to any reports or financial information required to be delivered pursuant to the covenant described above under the
caption “—Certain Covenants—Reports,” which shall be prepared in accordance with GAAP as in effect on the date thereof. For the purposes of the
indenture, the term “consolidated,” with respect to any Person, shall mean such Person consolidated with its Restricted Subsidiaries, and shall not include any
Unrestricted Subsidiary, but the interest of such Person in an Unrestricted Subsidiary will be accounted for as an Investment.

“Government Securities” means direct obligations of, or obligations guaranteed by, the United States of America, and the payment for which the United
States pledges its full faith and credit.

“Guarantee” means a guarantee other than by endorsement of negotiable instruments for collection in the ordinary course of business, direct or indirect,
in any manner including, without limitation, by way of a pledge of assets or through letters of credit or reimbursement agreements in respect thereof, of all or
any part of any Indebtedness (whether arising by virtue of partnership arrangements, or by agreements to keep-well, to purchase assets, goods, securities or
services, to take or pay or to maintain financial statement conditions or otherwise).

“Guarantors” means:
 

 (1) each direct or indirect wholly-owned Domestic Subsidiary of the Company on the Issue Date that guarantees the Company’s Credit Agreement
on the Issue Date; and

 

 (2) any other Subsidiary of the Company that executes a Note Guarantee in accordance with the provisions of the indenture;

and their respective successors and assigns, in each case, until the Note Guarantee of such Person has been released in accordance with the provisions of the
indenture.

“Hedging Obligations” means, with respect to any specified Person, the obligations of such Person under:
 

 (1) interest rate swap agreements (whether from fixed to floating or from floating to fixed), interest rate cap agreements and interest rate collar
agreements;

 

 (2) other agreements or arrangements designed to manage interest rates or interest rate risk; and
 

 (3) other agreements or arrangements designed to protect such Person against fluctuations in currency exchange rates or commodity prices.
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“HUD Financing” means Indebtedness of HUD Financing Subsidiaries that is insured by the Federal Housing Administration, an organizational unit of
the United States Department of Housing and Urban Development.

“HUD Financing Subsidiary” means any Domestic Subsidiary formed solely for the purpose of holding assets pledged as security in connection with
any HUD Financing; provided that the designation of a Domestic Subsidiary as a HUD Financing Subsidiary shall be evidenced by an officers’ certificate
stating that such Domestic Subsidiary shall be designated as a HUD Financing Subsidiary and certifying that the sole purpose of such HUD Financing
Subsidiary shall be to hold assets pledged as security in connection with HUD Financing and that the incurrence of the HUD Financing complies with the
provisions of covenant described above under the caption “—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock.”

“Indebtedness” means, with respect to any specified Person, any indebtedness of such Person (excluding accrued expenses and trade payables, deferred
compensation, deferred rent (other than for Capital Lease Obligations), and landlord allowances), whether or not contingent:
 

 (1) in respect of borrowed money;
 

 (2) evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements in respect thereof);
 

 (3) in respect of banker’s acceptances;
 

 (4) representing Capital Lease Obligations;
 

 (5) representing the balance of deferred and unpaid purchase price of any property or services due more than 60 days after such property is acquired
or such services are completed; or

 

 (6) representing any Hedging Obligations,

if and to the extent any of the preceding items (other than letters of credit and Hedging Obligations) would appear as a liability upon a balance sheet of the
specified Person prepared in accordance with GAAP. In addition, the term “Indebtedness” includes all Indebtedness of others secured by a Lien on any asset
of the specified Person (whether or not such Indebtedness is assumed by the specified Person) and, to the extent not otherwise included, the Guarantee by the
specified Person of any Indebtedness of any other Person; provided that contingent obligations incurred in the ordinary course of business shall be deemed not
to constitute Indebtedness. Indebtedness shall be calculated without giving effect to the effects of ASC 815, Derivatives and Hedging and related
interpretations to the extent such effects would otherwise increase or decrease an amount of Indebtedness for any purpose under the indenture as a result of
accounting for any embedded derivatives created by the terms of such Indebtedness.

“Independent Financial Advisor” means an accounting, appraisal or investment banking firm or consultant to Persons engaged in a Permitted Business,
in each case of nationally recognized standing that is, in the good faith determination of the Company, qualified to perform the task for which it has been
engaged.

“Insurance Subsidiary” means any future Subsidiary of the Company engaged solely in one or more of the general liability, professional liability, health
and benefits and workers compensation and any other insurance businesses, providing insurance coverage for the Company, its Subsidiaries and any of its
direct or indirect parents and the respective employees, officers or directors thereof.

“Investment Grade Securities” means:
 

 (1) securities issued or directly and fully guaranteed or insured by the U.S. government or any agency or instrumentality thereof (other than Cash
Equivalents) and in each case with maturities not exceeding two years from the date of acquisition;
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 (2) securities that have a rating equal to or higher than Baa3 (or the equivalent) by Moody’s or BBB- (or the equivalent) by S&P, or an equivalent
rating by any other “nationally recognized statistical rating organization” within the meaning of Section 3(a)(62) of the Exchange Act;

 

 (3) investments in any fund that invests at least 95% of its assets in investments of the type described in clauses (1) and (2) which fund may also hold
immaterial amounts of cash pending investment and/or distribution; and

 

 (4) corresponding instruments in countries other than the United States customarily utilized for high quality investments and in each case with
maturities not exceeding two years from the date of acquisition.

“Investments” means, with respect to any Person, all direct or indirect investments by such Person in other Persons (including Affiliates) in the form of
loans (including Guarantees), advances or capital contributions (excluding accounts receivable, trade credit and advances to customers and commission,
travel, relocation and similar advances to officers and employees made in the ordinary course of business), purchases or other acquisitions for consideration
of Indebtedness, Equity Interests or other securities issued by any other Person, together with all items that are required to be classified as investments on a
balance sheet prepared in accordance with GAAP in the same manner as the other investments included in this definition to the extent such transactions
involve the transfer of cash or other property. If the Company or any Restricted Subsidiary of the Company sells or otherwise disposes of any Equity Interests
of any direct or indirect Restricted Subsidiary of the Company such that, after giving effect to any such sale or disposition, such Person is no longer a
Restricted Subsidiary of the Company, the Company will be deemed to have made an Investment on the date of any such sale or disposition equal to the Fair
Market Value of the Company’s Investments in such Subsidiary that were not sold or disposed of in an amount determined as provided in the penultimate
paragraph of the covenant described above under the caption “—Certain Covenants—Restricted Payments.” The acquisition by the Company or any
Restricted Subsidiary of the Company of a Person that holds an Investment in a third Person will be deemed to be an Investment by the Company or such
Restricted Subsidiary in such third Person in an amount equal to the Fair Market Value of the Investments held by the acquired Person in such third Person in
an amount determined as provided in the penultimate paragraph of the covenant described above under the caption “—Certain Covenants—Restricted
Payments.” Except as otherwise provided in the indenture, the amount of an Investment will be determined at the time the Investment is made and without
giving effect to subsequent changes in value. Notwithstanding anything in this “Description of the Exchange Notes” to the contrary, for purposes of the
covenant described above under the caption “—Certain Covenants—Restricted Payments”:
 

 

(1) “Investments” shall include the portion (proportionate to the Company’s equity interest in such Subsidiary) of the Fair Market Value of the net
assets of a Subsidiary of the Company at the time that such Subsidiary is designated an Unrestricted Subsidiary; provided, however, that upon a
redesignation of such Subsidiary as a Restricted Subsidiary of the Company, the Company shall be deemed to continue to have a permanent
“Investment” in an Unrestricted Subsidiary equal to an amount (if positive) equal to:

 

 (a) the Company’s “Investment” in such Subsidiary at the time of such redesignation; minus
 

 (b) the portion (proportionate to the Company’s equity interest in such Subsidiary) of the Fair Market Value of the net assets of such
Subsidiary at the time of such redesignation; and

 

 (2) any property transferred to or from an Unrestricted Subsidiary shall be valued at its Fair Market Value at the time of such transfer, in each case as
determined in good faith by the Board of Directors of the Company.

“Issue Date” means March 12, 2013.

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such asset,
whether or not filed, recorded or otherwise perfected under applicable law, including any conditional sale or other title retention agreement, and any financing
lease in the nature thereof.
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“Management Services Termination Fees” means the fees payable to Waud Capital Partners, L.L.C. pursuant to the termination agreement in respect of
the professional services agreement by and between Waud Capital Partners, L.L.C. and Parent.

“Merger” means the merger of Merger Sub with and into PHC, Inc. pursuant to the Merger Agreement.

“Merger Agreement” means the Agreement and Plan of Merger, by and among the Company, Merger Sub and PHC, Inc., dated as of May 23, 2011.

“Merger Sub” means Acadia Merger Sub, LLC, a Delaware limited liability company.

“Moody’s” means Moody’s Investors Service, Inc.

“Net Proceeds” means the aggregate cash proceeds and Cash Equivalents received by the Company or any of its Restricted Subsidiaries in respect of
any Asset Sale (including, without limitation, any cash or Cash Equivalents received upon the sale or other disposition of any Designated Non-cash
Consideration received in any Asset Sale, but excluding the assumption by the acquiring Person of Indebtedness relating to the disposed asset or other
consideration received in any other non-cash form), net of the costs relating to such Asset Sale and the sale or disposition of such Designated Non-cash
Consideration, including, without limitation, legal, accounting and investment banking fees, discounts and sales commissions, and any relocation expenses
incurred as a result of the Asset Sale, taxes paid or payable as a result of the Asset Sale, in each case, after taking into account any available tax credits or
deductions and any tax sharing arrangements, amounts applied to the repayment of principal, premium (if any) and interest on Indebtedness that is secured by
the property or the assets that are the subject of such Asset Sale or that is otherwise required (other than pursuant to the fifth paragraph of the covenant
described above under the caption “—Repurchase at the Option of Holders—Asset Sales”) to be paid as a result of such transaction, and any deduction of
appropriate amounts to be provided by the Company as a reserve in accordance with GAAP against any liabilities associated with the asset disposed of in
such transaction and retained by the Company after such sale or other disposition thereof, including, without limitation, pension and other post-employment
benefit liabilities and liabilities related to environmental matters or against any indemnification obligations associated with such transaction, and any funded
escrow established pursuant to the documents evidencing any such sale or disposition to secure any indemnification obligations or adjustments to the
purchase price associated with any such sale or disposition; provided that to the extent that any amounts are released from such escrow to the Company or a
Restricted Subsidiary, such amounts net of any related expenses shall constitute Net Proceeds.

“Non-Recourse Debt” means Indebtedness of the Company or any Subsidiary of the Company:
 

 (1) as to which neither the Company, nor any of the Company’s Restricted Subsidiaries (a) provides credit support of any kind (including any
undertaking, agreement or instrument that would constitute Indebtedness) or (b) is directly or indirectly liable as a guarantor or otherwise; and

 

 (2) as to which the lenders have been notified in writing that they will not have any recourse to the stock or assets of the Company, or any of the
Company’s Restricted Subsidiaries (other than the Equity Interests of an Unrestricted Subsidiary).

“Note Guarantee” means the Guarantee by each Guarantor of the Company’s obligations under the indenture and the notes, executed pursuant to the
provisions of the indenture.

“Obligations” means any principal, interest, penalties, fees, indemnifications, reimbursements, damages and other liabilities payable under the
documentation governing any Indebtedness; provided that Obligations with respect to the notes shall not include fees or indemnifications in favor of the
trustee and other third parties other than the holders of the notes.

“Parent” means Acadia Healthcare Holdings, LLC (which was liquidated on November 1, 2011, contemporaneously with the Merger).

“Park Royal” means The Pavilion at Health Park, LLC, a Florida limited liability company, d/b/a Park Royal Hospital.

“Permitted Asset Swap” means the substantially concurrent purchase and sale or exchange of Related Business Assets or a combination of Related
Business Assets and cash and Cash Equivalents; provided, that any cash and Cash Equivalents received are applied in accordance with the covenant described
under the caption “—Repurchase at the Option of Holders—Asset Sales.”
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“Permitted Business” means any business that is the same as, or reasonably related, ancillary or complementary to, any of the businesses in which the
Company and its Restricted Subsidiaries are engaged on the Issue Date, including the ownership, operation and/or management of hospitals, outpatient
clinics, group homes, medical and surgical assets or other facilities or assets that are used or useful in or related to the provision of healthcare services,
education and support services, addiction treatment programs or similar services, or in connection with the ownership, operation and/or management of such
hospitals, outpatient clinics, group homes, medical and surgical assets or other facilities or assets ancillary to the provision of healthcare services, education
and support services, addiction treatment programs or similar services or information or the investment in or management, lease or operation of hospitals,
outpatient clinics, group homes or medical and surgical assets.

“Permitted Holders” mean (i) each of the Principals, Joey A. Jacobs and Brent Turner, (ii) any Related Party of any of the foregoing persons, (iii) any
Person that has no material assets other than the Capital Stock of the Company or any direct or indirect parent of the Company, and, directly or indirectly,
holds or acquires 100% of the total voting power of the Voting Stock of the Company, and of which no other Person or group (in each case within the
meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision), other than any Permitted Holder specified in clause (i) or
(ii) above, holds 50% or more of the total voting power of the Voting Stock thereof, and (iv) any group (within the meaning of Section 13(d)(3) or
Section 14(d)(2) of the Exchange Act, or any successor provision) the members of which include any Permitted Holder specified in clause (i) or (ii) above
and that, directly or indirectly, holds or acquires beneficial ownership of the Voting Stock of the Company or any direct or indirect parent of the Company (a
“Permitted Holder Group”); provided that (1) each member of the Permitted Holder Group has voting rights proportional to the percentage of ownership
interests held or acquired by such member and (2) no Person or other group (other than a Permitted Holder specified in clause (i) or (ii) above) beneficially
owns 50% or more on a fully diluted basis of the Voting Stock held by the Permitted Holder Group. Any person or group, together with its Affiliates, whose
acquisition of beneficial ownership constitutes a Change of Control in respect of which a Change of Control Offer is made in accordance with the
requirements of the indenture will thereafter constitute an additional Permitted Holder.

“Permitted Investments” means:
 

 (1) any Investment in the Company (including in the notes) or in a Restricted Subsidiary of the Company;
 

 (2) any Investment in cash, Cash Equivalents or Investment Grade Securities;
 

 (3) any Investment by the Company or any Restricted Subsidiary of the Company in a Person, if as a result of such Investment:
 

 (a) such Person becomes a Restricted Subsidiary of the Company; or
 

 (b) such Person is merged, consolidated or amalgamated with or into, or transfers or conveys substantially all of its assets to, or is liquidated
into, the Company or a Restricted Subsidiary of the Company;

 

 (4) any Investment made as a result of the receipt of non-cash consideration from an Asset Sale that was made in compliance with the covenant
described above under the caption “—Repurchase at the Option of Holders—Asset Sales”;

 

 (5) any acquisition of assets or Capital Stock solely in exchange for, or out of the proceeds of, the issuance of Equity Interests (other than
Disqualified Stock) of the Company or of any direct or indirect parent of the Company;

 

 
(6) any Investments received in compromise or resolution of (A) obligations of trade creditors or customers that were incurred in the ordinary course

of business of the Company or any of its Restricted Subsidiaries, including pursuant to any plan of reorganization or similar arrangement upon
the bankruptcy or insolvency of any trade creditor or customer; or (B) litigation, arbitration or other disputes;
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 (7) Investments represented by Hedging Obligations in the ordinary course of business and not for speculative purposes;
 

 (8) Loans or advances to employees made in the ordinary course of business of the Company or any Subsidiary of the Company in an aggregate
principal amount not to exceed $1.0 million at any one time outstanding;

 

 (9) repurchases of the notes;
 

 (10) any guarantee of Indebtedness permitted to be incurred by the covenant described above under the caption “—Certain Covenants—Incurrence of
Indebtedness and Issuance of Preferred Stock”;

 

 

(11) any Investment existing on, or made pursuant to binding commitments existing on, the Existing Notes Issue Date and any Investment consisting
of an extension, modification, renewal, replacement, refunding or refinancing of any investment existing on, or made pursuant to a binding
commitment existing on, the Existing Notes Issue Date; provided that the amount of any such Investment may be increased (a) as required by the
terms of such Investment as in existence on the Existing Notes Issue Date or (b) as otherwise permitted under the indenture;

 

 

(12) Investments acquired after the Existing Notes Issue Date as a result of the acquisition by the Company or any Restricted Subsidiary of the
Company of another Person, including by way of a merger, amalgamation or consolidation with or into the Company or any of its Restricted
Subsidiaries in a transaction that is not prohibited by the covenant described above under the caption “—Merger, Consolidation or Sale of Assets”
after the Existing Notes Issue Date to the extent that such Investments were not made in contemplation of such acquisition, merger, amalgamation
or consolidation and were in existence on the date of such acquisition, merger, amalgamation or consolidation;

 

 (13) Investments by the Company and its Restricted Subsidiaries consisting of deposits, prepayment and other credits to suppliers or landlords made
in the ordinary course of business;

 

 (14) guaranties made in the ordinary course of business of obligations owed to landlords, suppliers, customers, franchisees and licensees of the
Company and its Subsidiaries;

 

 

(15) any Investment acquired by the Company or any of its Restricted Subsidiaries (a) in exchange for any other Investment or accounts receivable
held by the Company or any such Restricted Subsidiary in connection with or as a result of a bankruptcy, workout, reorganization or
recapitalization of the Company of such other Investment or accounts receivable, or (b) as a result of a foreclosure by the Company or any of its
Restricted Subsidiaries with respect to any secured Investment or other transfer of title with respect to any secured Investment in default;

 

 (16) loans and advances to officers, directors and employees for business-related travel expenses, moving and relocation expenses and other similar
expenses, in each case incurred in the ordinary course of business;

 

 (17) Investments consisting of the licensing, sublicensing or contribution of intellectual property pursuant to joint marketing arrangements with other
Persons;

 

 (18) Investments in joint ventures of the Company or any of its Restricted Subsidiaries in an aggregate amount, taken together with all other
Investments made pursuant to this clause (18) that are at the time outstanding, not to exceed $10.0 million, at any one time outstanding;

 

 (19) Investments consisting of purchases and acquisitions of inventory, supplies, materials and equipment or purchases of contract rights or licenses of
intellectual property or leases, in each case, in the ordinary course of business;

 

 
(20) loans and advances made by the Company or any of its Restricted Subsidiaries to officers, directors or employees of the Company or the

Company’s Restricted Subsidiaries, the proceeds of which are used to purchase Equity Interests of the Company, any direct or indirect parent of
the Company, or the Company’s Restricted Subsidiaries in an aggregate principal amount not to exceed $2.0 million at any one time outstanding;
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(21) any transaction to the extent it constitutes an Investment that is permitted by and made in accordance with the provisions of the second paragraph

of the covenant described above under the caption “—Certain Covenants—Transactions with Affiliates” (except transactions described in clauses
(6), (9), (10) and (12) of such covenant);

 

 

(22) any acquisition of assets or Capital Stock solely in exchange for, or out of the net cash proceeds received from, the issuance of Equity Interests
(other than Disqualified Stock) of the Company or any contribution to the common equity of the Company; provided that the amount of any such
net cash proceeds that are utilized for any such Investment pursuant to this clause (22) will be excluded from clause (c)(2) of the first paragraph
of the covenant described above under the caption “—Certain Covenants—Restricted Payments”;

 

 (23) Physician Support Obligations in an amount not to exceed $4.0 million at any one time outstanding;
 

 (24) Pledges or deposits with respect to leases or utilities provided to third parties in the ordinary course of business;
 

 (25) Guarantees of the Company or any Restricted Subsidiary in connection with the provision of credit card payment processing services;
 

 (26) Investments consisting of earnest money deposits required in connection with a purchase agreement, or letter of intent, or other acquisitions to the
extent not otherwise prohibited by the indenture; and

 

 

(27) other Investments in any Person having an aggregate Fair Market Value (measured on the date each such Investment was made and without
giving effect to subsequent changes in value), when taken together with all other Investments made pursuant to this clause (27) that are at the
time outstanding not to exceed the greater of (a) $10.0 million and (b) 1.5% of Total Assets at the time of such Investment, at any time
outstanding.

For purposes of this definition, in the event that a proposed Investment (or portion thereof) meets the criteria of more than one of the categories of
Permitted Investments described in clauses (1) through (27) above, or is otherwise entitled to be incurred or made pursuant to the covenant contained under
“—Certain Covenants— Limitation on Restricted Payments” above, the Company will be entitled to classify, or later reclassify, such Investment (or portion
thereof) in one or more of such categories set forth above or under “—Certain Covenants—Limitation on Restricted Payments.”

“Permitted Liens” means:
 

 (1) Liens on assets of the Company or any of its Restricted Subsidiaries securing Indebtedness incurred pursuant to clause (1) of the definition of
“Permitted Debt” and other Obligations under or pursuant to such Credit Facilities;

 

 (2) Liens in favor of the Company or the Guarantors;
 

 

(3) Liens on assets, property or Capital Stock of a Person existing at the time such Person becomes a Restricted Subsidiary of the Company or is
merged with or into or consolidated with the Company or a Restricted Subsidiary of the Company; provided that such Liens (a) were in existence
prior to the contemplation of such Person becoming a Restricted Subsidiary of the Company or such merger or consolidation and (b) do not
extend to any assets other than those of the Person that becomes a Restricted Subsidiary of the Company or the surviving entity of any such
merger or consolidation;
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(4) Liens on assets or on property (including Capital Stock) existing at the time of acquisition of the assets or property by the Company or any

Subsidiary of the Company; provided that such Liens (a) were in existence prior to such acquisition and not incurred in contemplation of, such
acquisition and (b) do not extend to any other assets of the Company or any of its Subsidiaries;

 

 

(5) Liens, pledges or deposits to secure the performance of bids, trade contracts, leases, statutory obligations, insurance, judgments, surety or appeal
bonds, workers’ compensation obligations, performance bonds, unemployment insurance obligations, social security obligations, or other
obligations of a like nature incurred in the ordinary course of business (including Liens to secure letters of credit issued to assure payment of such
obligations);

 

 
(6) Liens to secure Indebtedness (including Capital Lease Obligations) permitted by clause (4) of the definition of “Permitted Debt” covering only

the assets acquired with or financed by such Indebtedness; provided that individual financings of property or equipment provided by one lender
may be cross collateralized to other financings of property or equipment provided by such lender;

 

 (7) Liens existing on the Issue Date;
 

 (8) Liens for taxes, assessments or governmental charges or claims that are not yet delinquent or that are being contested in good faith by appropriate
proceedings; provided that any reserve or other appropriate provision as is required in conformity with GAAP has been made therefor;

 

 (9) Liens imposed by law, such as earners’, warehousemen’s, materialmen’s, landlord’s, workmen’s, repairmen’s and mechanics’ Liens, in each case,
incurred in the ordinary course of business;

 

 

(10) survey exceptions, easements or reservations of, or rights of others for, licenses, rights-of-way, sewers, electric lines, telegraph and telephone
lines and other similar purposes, or zoning or other restrictions as to the use of real property that were not incurred in connection with
Indebtedness and that do not in the aggregate materially adversely affect the value of said properties or materially impair their use in the
operation of the business of such Person;

 

 (11) Liens created for the benefit of (or to secure) the notes (or the Note Guarantees) and any notes (or Note Guarantees) issued in exchange therefor
pursuant to the Registration Rights Agreement;

 

 (12) Liens to secure any Permitted Refinancing Indebtedness permitted to be incurred under the indenture; provided, however, that
 

 
(a) the new Lien is limited to all or part of the same property and assets that secured or, under the written agreements pursuant to which the

original Lien arose, could secure the original Lien (plus improvements and accessions to, such property or proceeds or distributions
thereof); and

 

 

(b) the Indebtedness secured by the new Lien is not increased to any amount greater than the sum of (x) the outstanding principal amount (or
accreted amount, if applicable), or, if greater, committed amount, of the Indebtedness renewed, refunded, refinanced, replaced, defeased
or discharged with such Permitted Refinancing Indebtedness and (y) an amount necessary to pay any fees and expenses, including
premiums, related to such renewal, refunding, refinancing, replacement, defeasance or discharge;

 

 (13) Liens on insurance policies and proceeds thereof, or other deposits, to secure insurance premium financings;
 

 (14) filing of Uniform Commercial Code financing statements as a precautionary measure in connection with operating leases or consignment of
goods;

 
85



 
(15) bankers’ Liens, rights of set-off, Liens arising out of judgments or awards not constituting an Event of Default and notices of lis pendens and

associated rights related to litigation being contested in good faith by appropriate proceedings and for which adequate reserves have been made to
the extent required by GAAP;

 

 (16) Liens on cash, Cash Equivalents or other property arising in connection with the defeasance, discharge or redemption of Indebtedness;
 

 

(17) Liens on specific items of inventory or other goods and the proceeds thereof (including documents, instruments, accounts, chattel paper, letter of
credit rights, general intangibles, supporting obligations and claims under insurance policies relating thereto) of any Person securing such
Person’s obligations in respect of bankers’ acceptances or letters of credit issued or created in the ordinary course of business for the account of
such Person to facilitate the purchase, shipment or storage of such inventory or other goods;

 

 (18) leases, licenses, sub-leases or sub-licenses of assets (as lessor, lessee, licensor or licensee) in the ordinary course of business;
 

 (19) Liens arising out of conditional sale, title retention, consignment or similar arrangements for the sale of goods entered into in the ordinary course
of business;

 

 (20) statutory, common law or contractual Liens of creditor depository institutions or institutions holding securities accounts (including the right of
set-off or similar rights and remedies);

 

 (21) customary Liens granted in favor of a trustee to secure fees and other amounts owing to such trustee under an indenture or other agreement
pursuant to which Indebtedness not prohibited by the indenture is issued including the indenture for the notes;

 

 (22) Liens permitted to be incurred pursuant to clause (12) of the definition of “Permitted Debt”; provided that such Liens extend solely to the
property or assets (or income or profits therefrom) of such Foreign Subsidiary;

 

 (23) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of custom duties in connection with the
importation of goods;

 

 (24) Liens securing Hedging Obligations entered into in the ordinary course of business and not for speculative purposes; provided that such Hedging
Obligations are permitted to be incurred under the indenture;

 

 (25) Liens on assets pursuant to merger agreements, stock or asset purchase agreements and similar agreements in respect of the disposition of such
assets otherwise permitted under the indenture for so long as such agreements are in effect;

 

 
(26) Liens securing Indebtedness or other Obligations of the Company or a Restricted Subsidiary of the Company owing to the Company or another

Restricted Subsidiary of the Company permitted to be incurred in accordance with the covenant described above under the caption “—Certain
Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock” and Liens in favor of the Company or a Restricted Subsidiary;

 

 (27) Leases and subleases of real property which do not materially interfere with the ordinary conduct of the business of the Company or any of its
Restricted Subsidiaries;

 

 (28) deposits made in the ordinary course of business to secure liability to insurance earners;
 

 

(29) Liens securing Indebtedness permitted to be incurred pursuant to the first paragraph of the covenant described under “—Certain Covenants—
Incurrence of Indebtedness and Issuance of Preferred Stock”; provided that at the time of incurrence such Indebtedness does not exceed the
maximum principal amount of Indebtedness that, as of such date, and after giving effect to the incurrence of such Indebtedness and the
application of the proceeds therefrom on such date, would cause the Secured Leverage Ratio of the Company to exceed 3.5 to 1.0;
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 (30) other Liens with respect to obligations that do not exceed the greater of (a) $20 million and (b) 2.5% of Total Assets at the time of incurrence, at
any one time outstanding;

 

 (31) Liens incurred to secure Indebtedness incurred pursuant to clause (23) of the definition of “Permitted Debt”;
 

 (32) Liens incurred to secure any Treasury Management Arrangement incurred in the ordinary course of business;
 

 (33) Liens solely on any cash earnest money deposits made by the Company or any Restricted Subsidiary of the Company in connection with any
letter of intent or purchase agreement permitted under the indenture;

 

 (34) Liens deemed to exist in connection with Investments in repurchase agreements permitted under “—Certain Covenants—Incurrence of
Indebtedness and Issuance of Preferred Stock”;

 

 (35) Liens encumbering reasonable customary initial deposits and margin deposits and similar Liens attached to commodity trading accounts or other
brokerage accounts incurred in the ordinary course of business and not for speculative purposes;

 

 (36) Liens of a collection bank arising under Section 4-210 of the Uniform Commercial Code on items in the course of collection;
 

 (37) Liens arising on any real property as a result of eminent domain, condemnation or similar proceedings against such property; and
 

 (38) Liens of sellers of goods to the Company or any of its Subsidiaries arising under Article 2 of the UCC in effect in the relevant jurisdiction in the
ordinary course of business, covering only the goods sold and covering only the unpaid purchase price for such goods and related expenses.

For purposes of determining compliance with this definition, (a) Permitted Liens need not be incurred solely by reference to one category of Permitted
Liens described above but are permitted to be incurred in part under any combination thereof and (b) in the event that a Lien (or any portion thereof) meets
the criteria of one or more categories of Permitted Liens described above, the Company shall, in its sole discretion, classify (or later reclassify) such item of
Permitted Liens (or any portion thereof) in any manner that complies with this definition and will only be required to include the amount and type of such
item of Permitted Liens in one of the above clauses and such Lien will be treated as having been incurred pursuant to only one of such clauses.

“Permitted Payments to Parent” means the declaration and payment of dividends by the Company to, or the making of loans to, any direct or indirect
parent of the Company in amounts required for any direct or indirect parent of the Company (and, in the case of clause (3) below, its direct or indirect
members), to pay, in each case without duplication:
 

 
(1) general corporate operating and overhead costs and expenses (including without limitation, expenses related to reporting obligations and any

franchise taxes and other fees, taxes and expenses required to maintain their corporate existence) of any direct or indirect parent of the Company
to the extent such costs and expenses are reasonably attributable to the ownership or operation of the Company and its Restricted Subsidiaries;

 

 (2) reasonable fees and expenses (other than to Affiliates of the Company) incurred in connection with any unsuccessful debt or equity offering or
other financing transaction by such direct or indirect parent of the Company;

 
87



 

(3) with respect to any taxable year, federal, foreign, state and local income or franchise taxes (or any similar or alternative tax in lieu thereof) to the
extent reasonably attributable to the ownership of or the income of the Company and its Restricted Subsidiaries and, to the extent of the amount
actually received from its Unrestricted Subsidiaries, in amounts required to pay such taxes to the extent attributable to the income of such
Unrestricted Subsidiaries; provided that in each case the amount of such payments with respect to any taxable year does not exceed the amount
that the Company and its Restricted Subsidiaries (and, if applicable, the Company’s Unrestricted Subsidiaries) would have been required to pay
in respect of such federal, foreign, state and local income or franchise taxes with respect to such taxable year were such entities paying taxes
separately from any parent entity at the highest combined applicable federal, foreign, state, local or franchise tax rate applicable to such taxable
year; and

 

 
(4) customary salary, bonus, severance, indemnification obligations and other benefits payable to officers and employees of such direct or indirect

parent company of the Company to the extent such salaries, bonuses, severance, indemnification obligations and other benefits are attributable to
the ownership or operation of the Company and its Restricted Subsidiaries.

“Permitted Refinancing Indebtedness” means any Indebtedness of the Company or any of its Restricted Subsidiaries issued in exchange for, or the net
proceeds of which are used to renew, refund, refinance, replace, defease or discharge other Indebtedness of the Company or any of its Restricted Subsidiaries
(other than intercompany Indebtedness); provided that:
 

 

(1) the principal amount (or accreted value, if applicable) of such Permitted Refinancing Indebtedness does not exceed the principal amount (or
accreted value, if applicable) or, if greater, the committed amount of the Indebtedness renewed, refunded, refinanced, replaced, defeased or
discharged (plus all accrued interest on the Indebtedness and the amount of all fees and expenses, including premiums and defeasance costs,
incurred in connection therewith);

 

 

(2) (A) if the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged has a final maturity date earlier than the Stated
Maturity of the notes, such Permitted Refinancing Indebtedness shall not have a Stated Maturity date earlier than the Stated Maturity of the
Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged or (B) if the Indebtedness being refunded, replaced or
refinanced has a Stated Maturity after the Stated Maturity of the notes, such Permitted Refinancing Indebtedness shall not have a Stated Maturity
earlier than 90 days after the Stated Maturity of any notes then outstanding;

 

 (3) such Permitted Refinancing Indebtedness has a Weighted Average Life to Maturity at the time it is incurred that is not less than the Weighted
Average Life to Maturity of the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged; and

 

 
(4) if the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged is subordinated in right of payment to the notes, such

Permitted Refinancing Indebtedness is subordinated in right of payment to the notes on terms at least as favorable to the holders of notes as those
contained in the documentation governing the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged;

provided, however, that Permitted Refinancing Indebtedness shall not include (x) Indebtedness of a Subsidiary of the Company (other than a Guarantor)
that refinances Indebtedness of the Company or a Guarantor or (y) Indebtedness of the Company or a Restricted Subsidiary that refinances
Indebtedness of an Unrestricted Subsidiary.

“Person” means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated organization, limited
liability company or government or other entity.

“PHC” means PHC, Inc., a Massachusetts corporation, and its subsidiaries.
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“Physician Support Obligation” means a loan to or on behalf of, or a guarantee of indebtedness of, a Qualified Physician made or given by the
Company or any of its Subsidiaries (a) in the ordinary course of its business, and (b) pursuant to a written agreement having a period not to exceed five years;
provided, however, that any such guarantee of Indebtedness of a Qualified Physician shall be expressly subordinated in right of payment to the notes or the
Note Guarantees, as the case may be.

“Preferred Stock” means any Equity Interest with preferential rights of payment of dividends or upon liquidation, dissolution or winding up.

“Principals” means (1) Sponsor and (2) one or more investment funds advised, managed or controlled by Sponsor and, in each case (whether
individually or as a group) their Affiliates.

“Pro Forma Cost Savings” means, without duplication, with respect to any period, (1) the reductions in costs and other operating improvements or
synergies that are implemented, committed to be implemented, the commencement of implementation of which has begun or are reasonably expected to be
implemented in good faith with respect to a pro forma event within twelve months of the date of such pro forma event and that are supportable and
quantifiable, as if all such reductions in costs and other operating improvements or synergies had been effected as of the beginning of such period, decreased
by any non-one-time incremental expenses incurred or to be incurred during such four-quarter period in order to achieve such reduction in costs and (2) all
adjustments used in connection with the calculation of “Pro forma Adjusted EBITDA” as set forth in the footnotes under the captions “Summary—Summary
Historical Condensed Consolidated Financial Data and Unaudited Pro Forma Condensed Combined Financial Data” in the offering memorandum pursuant to
which the Outstanding Notes were offered, to the extent such adjustments, without duplication, continue to be applicable to such four quarter period. Pro
Forma Cost Savings described in the preceding sentence shall be accompanied by a certificate delivered to the trustee from the Company’s chief financial
officer that outlines the specific actions taken or to be taken and the net cost reductions and other operating improvements or synergies achieved to be
achieved from each such action and certifies that the cost reductions and other operating improvements or synergies meet the criteria set forth in the preceding
sentence.

“Qualified Physicians” means one or more physicians or healthcare professionals providing service to patients in a healthcare facility owned, operated
or managed by the Company or any of its Subsidiaries.

“Qualifying Equity Interests” means Equity Interests of the Company other than Disqualified Stock.

“Related Business Assets” means assets (other than cash or Cash Equivalents) used or useful in a Permitted Business and not classified as current assets
under GAAP; provided, that assets received by the Company or a Restricted Subsidiary in exchange for assets transferred by the Company or a Restricted
Subsidiary will not qualify as Related Business Assets if they consist of securities of a Person, unless upon receipt of such securities such Person becomes a
Restricted Subsidiary of the Company.

“Related Party” means (a) with respect to Waud Capital Partners, L.L.C., (i) any investment fund controlled by or under common control with Waud
Capital Partners, L.L.C., any officer or director of the foregoing persons, or any entity controlled by any of the foregoing persons and (ii) any spouse or lineal
descendant (including by adoption or stepchildren) of the officers and directors referred to in clause (a)(i); and (b) with respect to any officer of the Company
or its Subsidiaries, (i) any spouse or lineal descendant (including by adoption and stepchildren) of the officer and (ii) any trust, corporation or partnership or
other entity, in each case to the extent not an operating company, of which an 80% or more controlling interest is held by the beneficiaries, stockholders,
partners or owners who are the officer, any of the persons described in clause (b)(i) above or any combination of these identified relationships.

“Restricted Investment” means an Investment other than a Permitted Investment.

“Restricted Subsidiary” of a Person means any Subsidiary of the referent Person that is not an Unrestricted Subsidiary.

“S&P” means Standard & Poor’s Ratings Group.

“Secured Indebtedness” means any Indebtedness secured by a Lien.
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“Secured Leverage Ratio” means, with respect to any person, at any date the ratio of (a) the sum of the aggregate outstanding Secured Indebtedness of
such person and its Restricted Subsidiaries (other than Secured Indebtedness of the type described in clause (6) of the definition of Indebtedness) as of such
date of calculation (determined on a consolidated basis in accordance with GAAP) to (b) Consolidated EBITDA of such person for the four full fiscal quarters
for which internal financial statements are available immediately preceding such date on which such additional Indebtedness is incurred. In the event that the
Company or any of its Restricted Subsidiaries incurs, assumes, Guarantees, repays, repurchases, defeases, redeems or otherwise discharges any Indebtedness
subsequent to the commencement of the period for which the Secured Leverage Ratio is being calculated but prior to the event for which the calculation of
the Secured Leverage Ratio is made, then the Secured Leverage Ratio shall be calculated giving pro forma effect to such incurrence, assumption, Guarantee,
repayment, repurchase, redemption, defeasance or other discharge of Indebtedness as if the same had occurred at the beginning of the applicable four- quarter
period. The Secured Leverage Ratio shall be calculated in a manner consistent with the definition of the “Fixed Charge Coverage Ratio,” including any pro
forma calculations to EBITDA (including for acquisitions).

“Significant Subsidiary” means any Restricted Subsidiary that would be a “significant subsidiary” as defined in Article 1, Rule 1-02 of Regulation S-X,
promulgated pursuant to the Securities Act, as such Regulation is in effect on the Issue Date.

“Sponsor” means Waud Capital Partners, L.L.C. and its Affiliates (but excluding any of the Sponsor’s portfolio companies).

“Stated Maturity” means, with respect to any installment of interest or principal on any series of Indebtedness, the date on which the payment of
interest or principal was scheduled to be paid in the original documentation governing such Indebtedness and will not include any contingent obligations to
repay, redeem or repurchase any such interest or principal prior to the date originally scheduled for the payment thereof.

“Subsidiary” means, with respect to any specified Person:
 

 

(1) any corporation, association or other business entity of which more than 50% of the total voting power of shares of Capital Stock entitled
(without regard to the occurrence of any contingency and after giving effect to any voting agreement or stockholders’ agreement that effectively
transfers voting power) to vote in the election of directors, managers or trustees of the corporation, association or other business entity is at the
time owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person (or a combination thereof);
and

 

 

(2) any partnership or limited liability company of which (a) more than 50% of the capital accounts, distribution rights, total equity and voting
interests or general and limited partnership interests, as applicable, are owned or controlled, directly or indirectly, by such Person or one or more
of the other Subsidiaries of that Person or a combination thereof, whether in the form of membership, general, special or limited partnership
interests or otherwise, and (b) such Person or any Subsidiary of such Person is a controlling general partner or otherwise controls such entity.

“Total Assets” means the total consolidated assets of the Company and its Restricted Subsidiaries as set forth on the most recent consolidated balance
sheet of the Company and its Restricted Subsidiaries.

“Transactions” means the Merger, including the payment of the merger consideration in connection therewith, the issuance of the Existing Notes and
the execution of, and borrowings on the Existing Notes Issue Date under the Credit Agreement, in each case as in effect on the Existing Notes Issue Date, the
pledge and security arrangements in connection with the foregoing, the refinancing of certain Indebtedness in connection with the foregoing and the related
transactions described in the prospectus relating to the Existing Notes, in particular as described under the section thereof entitled “The Transactions,”
including the amendment of the Company’s credit facility in contemplation of the Merger, the Management Services Termination Fees and the dividend to the
Company’s stockholders.
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“Treasury Management Arrangement” means any agreement or other arrangement governing the provision of treasury or cash management services,
including deposit accounts, overdraft, credit or debit card, funds transfer, automated clearinghouse, zero balance accounts, returned check concentration,
controlled disbursement, lockbox, account reconciliation and reporting and trade finance services, cash pooling or netting or setting off arrangements and
other cash management services.

“Treasury Rate” means, as of any redemption date, the yield to maturity as of such redemption date of United States Treasury securities with a constant
maturity (as compiled and published in the most recent Federal Reserve Statistical Release H. 15 (519) that has become publicly available at least two
business days prior to the redemption date (or, if such Statistical Release is no longer published, any publicly available source of similar market data)) most
nearly equal to the period from the redemption date to March 15, 2016; provided, however, that if the period from the redemption date to March 15, 2016 is
less than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a constant maturity of one year will be used.

“Unrestricted Subsidiary” means any Subsidiary of the Company that is designated by the Board of Directors of the Company as an Unrestricted
Subsidiary pursuant to a resolution of such Board of Directors, but only to the extent that such Subsidiary:
 

 (1) has no Indebtedness other than Non-Recourse Debt;
 

 

(2) except as permitted by the covenant described above under the caption “—Certain Covenants—Transactions with Affiliates,” is not party to any
agreement, contract, arrangement or understanding with the Company or any Restricted Subsidiary of the Company unless the terms of any such
agreement, contract, arrangement or understanding are not materially less favorable to the Company or such Restricted Subsidiary than those that
might have been obtained at the time of any such agreement, contract, arrangement or understanding than those that could have been obtained
from Persons who are not Affiliates of the Company;

 

 
(3) is a Person with respect to which neither the Company nor any of its Restricted Subsidiaries has any direct or indirect obligation (a) to subscribe

for additional Equity Interests or (b) to maintain or preserve such Person’s financial condition or to cause such Person to achieve any specified
levels of operating results; and

 

 (4) has not guaranteed or otherwise directly or indirectly provided credit support for any Indebtedness of the Company or any of its Restricted
Subsidiaries.

Any designation by the Board of Directors of the Company shall be evidenced to the trustee by filing with the trustee a certified copy of the resolutions
of the Board of Directors of the Company giving effect to such designation and an officers’ certificate certifying that such designation complied with the
foregoing conditions.

“Voting Stock” of any specified Person as of any date means the Capital Stock of such Person that is at the time entitled to vote in the election of the
Board of Directors of such person.

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the number of years obtained by dividing:
 

 
(1) the sum of the products obtained by multiplying (a) the amount of each then remaining installment, sinking fund, serial maturity or other required

payments of principal, including payment at final maturity, in respect of the Indebtedness, by (b) the number of years (calculated to the nearest
one-twelfth) that will elapse between such date and the making of such payment; by

 

 (2) the then outstanding principal amount of such Indebtedness.

“Wholly Owned Restricted Subsidiary” means any Wholly Owned Subsidiary that is a Restricted Subsidiary.

“Wholly Owned Subsidiary” means, with respect to any Person, a Subsidiary of such Person, 100% of the outstanding Capital Stock or other ownership
interest of which (other than directors’ qualifying shares or shares or interests required to be held by foreign nationals or other third parties to the extent
required by applicable law) shall at the time be owned by such Person or by one or more Wholly Owned Subsidiaries of such Person.
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BOOK-ENTRY, DELIVERY AND FORM

Except as described below, the Exchange Notes will be initially represented by one or more global notes in fully registered form without interest
coupons. The global notes will be deposited with the trustee, as custodian for DTC, and DTC or its nominee will initially be the sole registered holder of the
Exchange Notes for all purposes under the indenture governing the notes. We expect that pursuant to procedures established by DTC (i) upon the issuance of
the global notes, DTC or its custodian will credit, on its internal system, the principal amount at maturity of the individual beneficial interests represented by
such global notes to the respective accounts of persons who have accounts with such depositary and (ii) ownership of beneficial interests in the global notes
will be shown on, and the transfer of such ownership will be effected only through, records maintained by DTC or its nominee (with respect to interests of
participants) and the records of participants (with respect to interests of persons other than participants). Such accounts initially will be designated by or on
behalf of the initial purchasers and ownership of beneficial interests in the global notes will be limited to persons who have accounts with DTC
(“participants”) or persons who hold interests through participants. Holders may hold their interests in the global notes directly through DTC if they are
participants in such system, or indirectly through organizations which are participants in such system.

So long as DTC, or its nominee, is the registered owner or holder of the notes, DTC or such nominee, as the case may be, will be considered the sole
owner or holder of the notes represented by such global notes for all purposes under the indenture. No beneficial owner of an interest in the global notes will
be able to transfer that interest except in accordance with DTC’s procedures, in addition to those provided for under the indenture with respect to the notes.

Payments of the principal of, premium (if any) and interest on, the global notes will be made to DTC or its nominee, as the case may be, as the
registered owner thereof. None of the Company, the trustee or any paying agent will have any responsibility or liability for any aspect of the records relating
to or payments made on account of beneficial ownership interests in the global notes or for maintaining, supervising or reviewing any records relating to such
beneficial ownership interest.

We expect that DTC or its nominee, upon receipt of any payment of principal, premium, if any, interest on the global notes, will credit participants’
accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the global notes as shown on the records of
DTC or its nominee. We also expect that payments by participants to owners of beneficial interests in the global notes held through such participants will be
governed by standing instructions and customary practice, as is now the case with securities held for the accounts of customers registered in the names of
nominees for such customers. Such payments will be the responsibility of such participants.

Transfers between participants in DTC will be effected in the ordinary way through DTC’s same-day funds system in accordance with DTC rules and
will be settled in same day funds. If a holder requires physical delivery of a Certificated Security for any reason, including to sell notes to persons in states
which require physical delivery of the notes, or to pledge such securities, such holder must transfer its interest in a global note, in accordance with the normal
procedures of DTC and with the procedures set forth in the indenture.

DTC has advised us that it will take any action permitted to be taken by a holder of notes (including the presentation of notes for exchange as described
below) only at the direction of one or more participants to whose account the DTC interests in the global notes are credited and only in respect of such portion
of the aggregate principal amount of notes as to which such participant or participants has or have given such direction. However, if there is an event of
default under the indenture, DTC will exchange the global notes for Certificated Securities, which it will distribute to its participants.

DTC has advised us as follows: DTC is a limited purpose trust company organized under the laws of the State of New York, a member of the Federal
Reserve System, a “clearing corporation” within the meaning of the Uniform Commercial Code and a “Clearing Agency” registered pursuant to the
provisions of Section 17A of the Exchange Act. DTC was created to hold securities for its participants and facilitate the clearance and settlement of securities
transactions between participants through electronic book-entry changes in accounts of its participants, thereby eliminating the need for physical movement of
certificates. Participants include securities brokers and dealers, banks, trust companies and clearing corporations and certain other organizations. Indirect
access to the DTC system is available to others such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with
a participant, either directly or indirectly (“indirect participants”).
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Although DTC has agreed to the foregoing procedures in order to facilitate transfers of interests in the global notes among participants of DTC, it is
under no obligation to perform such procedures, and such procedures may be discontinued at any time. Neither the Company nor the trustee will have any
responsibility for the performance by DTC or its participants or indirect participants of their respective obligations under the rules and procedures governing
their operations.

Certificated Securities

Certificated Securities shall be issued in exchange for beneficial interests in the global notes (i) if an Event of Default has occurred and is continuing,
and such Certificated Securities are requested by DTC or (ii) if DTC is at any time unwilling or unable to continue as a depositary for the global notes and a
successor depositary is not appointed by the Company within 90 days.
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CERTAIN MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of certain United States federal income tax considerations relating to the exchange of Outstanding Notes for Exchange
Notes in the Exchange Offer. It does not contain a complete analysis of all the potential tax considerations relating to the Exchange Offer. This summary is
limited to holders of Outstanding Notes who hold the Outstanding Notes as “capital assets” within the meaning of Section 1221 of the Internal Revenue Code
of 1986, as amended (the “Code”) (generally, assets held for investment). Special situations, such as the following, are not addressed:
 

 

•  tax consequences to holders who may be subject to special tax treatment, such as tax-exempt entities, brokers, dealers in securities or currencies,
banks and other financial institutions, insurance companies, hybrid entities, real estate investment trusts, regulated investment companies, traders
in securities that elect to use a mark-to-market method of accounting for their securities holdings, expatriates and former long-term residents of
the United States, or corporations that accumulate earnings to avoid United States federal income tax;

 

 •  tax consequences to persons holding notes as part of a hedging, integrated, constructive sale or conversion transaction or a straddle or other risk
reduction transaction;

 

 •  tax consequences to holders whose “functional currency” is not the United States dollar;
 

 •  tax consequences to partnerships or other pass-through entities for United States federal income tax purposes or investors therein, controlled
foreign corporations, passive foreign investment companies, or individual retirement and other tax-deferred accounts;

 

 •  United States federal gift tax, estate tax or alternative minimum tax consequences, if any; or
 

 •  any state, local or non-United States tax consequences.

This discussion assumes that the Outstanding Notes are treated as indebtedness for United States federal income tax purposes. The United States
federal income tax considerations set forth below are based upon the Code, Treasury regulations promulgated thereunder, court decisions, and rulings and
pronouncements of the Internal Revenue Service, or the IRS, all as in effect on the date hereof and all of which are subject to change. Holders should
particularly note that any such change could have retroactive application so as to result in United States federal income tax consequences different from those
discussed below. No ruling has been or is expected to be sought from the IRS with respect to the United States federal income tax consequences to the holders
of the Outstanding Notes in the Exchange Offer. The IRS would not be precluded from taking a contrary position.

Exchange Offer

The exchange of your Outstanding Notes for Exchange Notes in the Exchange Offer should not constitute an exchange for United States federal income
tax purposes because the Exchange Notes should not be considered to differ materially in kind or extent from the Outstanding Notes. Accordingly, the
Exchange Offer should have no United States federal income tax consequences to you if you exchange your Outstanding Notes for Exchange Notes. For
example, there should be no change in your tax basis and your holding period should carry over to the Exchange Notes. In addition, the United States federal
income tax consequences of holding and disposing of your Exchange Notes should be the same as those applicable to your Outstanding Notes.

THE PRECEDING DISCUSSION OF CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS OF THE EXCHANGE
OFFER IS FOR GENERAL INFORMATION ONLY AND IS NOT TAX ADVICE. ACCORDINGLY, EACH INVESTOR SHOULD CONSULT
ITS OWN TAX ADVISOR AS TO PARTICULAR TAX CONSEQUENCES TO IT OF EXCHANGING OUTSTANDING NOTES FOR
EXCHANGE NOTES, INCLUDING THE APPLICABILITY AND EFFECT OF ANY STATE, LOCAL OR FOREIGN TAX LAWS, AND OF ANY
PROPOSED CHANGES IN APPLICABLE LAWS.
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase of the Exchange Notes by employee benefit plans that are subject to
Title I of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), plans, individual retirement accounts and other arrangements that
are subject to Section 4975 of the Code, or provisions under any federal, state, local, non-U.S. or other laws, rules or regulations that are similar to such
provisions of ERISA or the Code (collectively, “Similar Laws”), and entities whose underlying assets are considered to include “plan assets” (within the
meaning of ERISA) of such plans, accounts and arrangements (each, a “Plan”).

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or Section 4975 of the Code (an
“ERISA Plan”) and prohibit certain transactions involving the assets of an ERISA Plan and its fiduciaries or other interested parties. Under ERISA and the
Code, any person who exercises any discretionary authority or control over the management or administration of such an ERISA Plan or the management or
disposition of the assets of such an ERISA Plan or who renders investment advice for a fee or other compensation to such an ERISA Plan, is generally
considered to be a fiduciary of the ERISA Plan.

In considering an investment in the Exchange Notes of a portion of the assets of any Plan, a fiduciary should determine whether the investment is in
accordance with the documents and instruments governing the Plan and the applicable provisions of ERISA, the Code or any Similar Law relating to a
fiduciary’s duties to the Plan including, without limitation, the prudence, diversification, delegation of control and prohibited transaction provisions of
ERISA, the Code and any other applicable Similar Laws. A fiduciary of a Plan should consider the Plan’s particular circumstances and all of the facts and
circumstances of the investment including, but not limited to, the matters discussed above under “Risk Factors,” in determining whether an investment in the
Exchange Notes satisfies these requirements.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified transactions involving plan assets with persons
or entities who are “parties in interest,” within the meaning of ERISA, or “disqualified persons,” within the meaning of Section 4975 of the Code, unless an
exemption is available. A party in interest or disqualified person who engages in a non-exempt prohibited transaction may be subject to excise taxes and other
penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA Plan that engages in such a non-exempt prohibited transaction
may be subject to penalties and liabilities under ERISA and the Code. The acquisition and/or holding of the Exchange Notes by an ERISA Plan with respect
to which we or the purchasers are considered a party in interest or disqualified person may constitute or result in a direct or indirect prohibited transaction
under Section 406 of ERISA and/or Section 4975 of the Code, unless the investment is acquired and is held in accordance with an applicable statutory, class
or individual prohibited transaction exemption.

ERISA and the Code contain certain exemptions from the prohibited transactions described above and the U.S. Department of Labor has issued several
exemptions, although certain exemptions do not provide relief from the prohibitions on self-dealing contained in Section 406(b) of ERISA and Sections
4975(c)(1)(E) and (F) of the Code. Statutory exemptions include Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code pertaining to certain
transactions with non-fiduciary service providers or certain of their affiliates. Certain of the U.S. Department of Labor prohibited transaction class
exemptions, or PTCEs, may apply to the acquisition and holding of the Exchange Notes. These class exemptions include, without limitation: PTCE 84-14, as
amended, respecting transactions determined by independent qualified professional asset managers; PTCE 90-1, respecting insurance company pooled
separate accounts; PTCE 91-38, respecting bank-maintained collective investment funds; PTCE 95-60, respecting life insurance company general accounts;
and PTCE 96-23, as amended, respecting transactions determined by in-house asset managers. There can be no assurance that any of these exemptions or any
other exemption will be available with respect to the acquisition of the Exchange Notes, or that all of the conditions of any such exemptions will be satisfied.

As a general rule, a governmental plan, as defined in section 3(32) of ERISA (a “Governmental Plan”), a church plan, as defined in section 3(33) of
ERISA, that has not made an election under section 410(d) of the Code (a “Church Plan”), and non-U.S. plans are not subject to the requirements of ERISA
or section 4975 of the Code. Although a Governmental Plan, a Church Plan or a non-U.S. plan may not be subject to ERISA or section 4975 of the Code, it
may be subject to Similar Laws. A fiduciary of a Governmental Plan, a Church Plan or a non-U.S. plan should make its own determination as to the
requirements, if any, under any Similar Law applicable to the acquisition of the Exchange Notes.
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Because of the foregoing, the Exchange Notes, or an interest therein, should not be purchased or held by any person investing “plan assets” of any Plan,
unless such purchase and holding will not constitute a non-exempt prohibited transaction under ERISA and the Code or similar violation of any applicable
Similar Laws.

Representations

By acceptance of an Exchange Note, or an interest therein, each purchaser and subsequent transferee will be deemed to have acknowledged,
represented and warranted to, and agreed that either (a) no portion of the assets used by such purchaser to acquire and hold an Exchange Note, or an interest
therein, constitutes assets of a Plan or (b) the acquisition and holding of such Exchange Note, or an interest therein, by the purchaser or transferee, throughout
the period that it holds such Exchange Note, or an interest therein, and the disposition of such Exchange Note, or an interest therein, will not constitute or
result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code, a breach of fiduciary duty under ERISA or a similar
violation of any provision of any applicable Similar Laws. Any purported transfer of an Exchange Note, or an interest therein, to a transferee that does not
comply with the foregoing requirements without the written consent of the Company shall be null and void ab initio.

The Exchange Offer is not a representation by us that an acquisition of the Exchange Notes meets all legal requirements applicable to investments by
Plans or entities whose underlying assets include assets of a Plan, or that such an investment is appropriate for any particular Plan or entities whose
underlying assets include assets of a Plan.

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complexity of these rules and the penalties that may be
imposed upon persons involved in non-exempt prohibited transactions, it is particularly important that fiduciaries or other persons considering purchasing the
Exchange Notes on behalf of, or with the assets of, any Plan, consult with their counsel regarding the potential applicability of ERISA, Section 4975 of the
Code and any Similar Laws to such transactions and whether an exemption would be applicable to the purchase and holding of the Exchange Notes.
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PLAN OF DISTRIBUTION

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 Exchange Notes.

This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of Exchange
Notes received in exchange for Outstanding Notes if the Outstanding Notes were acquired as a result of market-making activities or other trading activities.

We have agreed to make this prospectus, as amended or supplemented, available to any broker-dealer to use in connection with any such resale for a
period of at least 180 days after the expiration date.

We will not receive any proceeds from any sale of Exchange Notes by broker-dealers. Exchange Notes received by broker-dealers for their own account
pursuant to the Exchange Offer may be sold from time to time in one or more transactions:
 

 •  in the over-the-counter market;
 

 •  in negotiated transactions; or
 

 •  through the writing of options on the Exchange Notes or a combination of such methods of resale.

These resales may be made:
 

 •  at market prices prevailing at the time of resale;
 

 •  at prices related to such prevailing market prices; or
 

 •  at negotiated prices.

Any such resale may be made directly to purchasers or to or through brokers or dealers. Brokers or dealers may receive compensation in the form of
commissions or concessions from any such broker-dealer or the purchasers of any such Exchange Notes. An “underwriter” within the meaning of the
Securities Act includes:
 

 •  any broker-dealer that resells Exchange Notes that were received by it for its own account pursuant to the Exchange Offer; or
 

 •  any broker or dealer that participates in a distribution of such Exchange Notes.

Any profit on any resale of Exchange Notes and any commissions or concessions received by any persons may be deemed to be underwriting
compensation under the Securities Act. The letter of transmittal states that, by acknowledging that it will deliver 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.

For a period of not less than 180 days after the expiration of the Exchange Offer we will promptly send additional copies of this prospectus and any
amendment or supplement to this prospectus to any broker-dealer that requests those documents in the letter of transmittal. We have agreed to pay all
expenses incident to performance of our obligations in connection with the Exchange Offer, other than commissions or concessions of any brokers or dealers.
We will indemnify each participating broker-dealer against certain liabilities, including liabilities under the Securities Act, and will contribute to payments
that they may be required to make in request thereof.

Prior to the Exchange Offer, there has not been any public market for the Outstanding Notes. The Outstanding Notes have not been registered under the
Securities Act and will be subject to restrictions on transferability to the extent that they are not exchanged for Exchange Notes by holders who are entitled to
participate in the Exchange Offer. The holders of Outstanding Notes, other than any holder that is our affiliate within the meaning of Rule 405 under the
Securities Act, who
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are not eligible to participate in the Exchange Offer are entitled to certain registration rights, and we may be required to file a shelf registration statement with
respect to their Outstanding Notes. The Exchange Notes will constitute a new issue of securities with no established trading market. We do not intend to list
the Exchange Notes on any national securities exchange or to seek the admission thereof to trading in the National Association of Securities Dealers
Automated Quotation System. The initial purchasers have advised us that they currently intend to make a market in the Exchange Notes. Such market making
activity will be subject to the limits imposed by the Securities Act and the Exchange Act and may be limited during the Exchange Offer and the pendency of
any shelf registration statements. Accordingly, no assurance can be given that an active public or other market will develop for the Exchange Notes or as to
the liquidity of the trading market for the Exchange Notes. If a trading market does not develop or is not maintained, holders of the Exchange Notes may
experience difficulty in reselling the Exchange Notes or may be unable to sell them at all. If a market for the Exchange Notes develops, any such market may
be discontinued at any time.
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LEGAL MATTERS

The validity of the Exchange Notes, the related guarantees and other legal matters will be passed upon for us by Waller Lansden Dortch & Davis, LLP,
Nashville, Tennessee. Certain matters under Arkansas law will be passed upon by Dover Dixon Horne PLLC. Certain matters under Arizona and New Mexico
law will be passed upon by Lewis and Roca LLP. Certain matters under Florida law will be passed upon by Carlton Fields, P.A. Certain matters under Georgia
law will be passed upon by Sanders & Ranck, P.C. Certain matters under Indiana law will be passed upon by Frost Brown Todd LLC. Certain matters under
the laws of the Commonwealth of Massachusetts will be passed upon by Goulston & Storrs PC. Certain matters under Mississippi law will be passed upon by
Adams and Reese LLP. Certain matters under Montana law will be passed upon by Karell Dyre Haney PLLP. Certain matters under Ohio law will be passed
upon by Ice Miller LLP. Certain matters under Oklahoma law will be passed upon by McAfee & Taft, PC. Certain matters under Pennsylvania law will be
passed upon by Pepper Hamilton LLP. Certain matters under South Carolina law will be passed upon by Nelson Mullins Riley & Scarborough LLP. Certain
matters under Texas law will be passed upon by McGuire Craddock & Strother, PC.

EXPERTS

The consolidated financial statements of Acadia Healthcare Company, Inc., incorporated by reference in Acadia Healthcare Company Inc.’s Annual
Report (Form 10-K) for the year ended December 31, 2013, and the effectiveness of Acadia Healthcare Company, Inc.’s internal control over financial
reporting as of December 31, 2013 (excluding the internal control over financial reporting of Delta Medical Center, the UMC facilities, The Refuge,
Longleaf, and Cascade), have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in its reports thereon, which as
to the report on the effectiveness of Acadia Healthcare Company, Inc.’s internal control over financial reporting contains an explanatory paragraph describing
the above referenced exclusion of Delta Medical Center, the UMC facilities, The Refuge, Longleaf, and Cascade from the scope of such firm’s audit of
internal control over financial reporting, included therein, and incorporated herein by reference. Such financial statements have been incorporated herein by
reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus constitutes a part of a registration statement on Form S-4 we filed with the SEC under the Securities Act. This prospectus does not
contain all the information set forth in the registration statement and exhibits thereto, and statements included in this prospectus as to the content of any
contract or other document referred to are not necessarily complete. For further information, please review the registration statement and the exhibits filed
with the registration statement, and the documents that we reference under the caption “Incorporation of Certain Documents by Reference.”

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. You may read and copy
any reports, statements or other information that we file at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information concerning the operation of the Public Reference Room. Our SEC filings, including the complete registration
statement of which this prospectus is a part, are also available to the public at the SEC’s website at http://www.sec.gov.

We make available free of charge through our website, which you can find at http://www.acadiahealthcare.com, our annual reports on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the
Exchange Act, as soon as reasonably practical after we electronically file such material with, or furnish it to, the SEC.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

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

We are incorporating by reference the following documents, which we have previously filed with the SEC:
 

 •  our Annual Report on Form 10-K for the fiscal year ended December 31, 2013; and
 

 •  our Current Report on Form 8-K filed on February 19, 2014 (other than information furnished pursuant to Item 2.02 or Item 7.01 of the Current
Report on Form 8-K, unless expressly stated otherwise therein).

We incorporate by reference any documents filed by us in accordance with Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the
initial registration statement and prior to the effectiveness of the registration statement and on or after the date of this prospectus and prior to termination of
the offering made by this prospectus (other than, in each case, information furnished pursuant to Item 2.02 or Item 7.01 of any Current Report on Form 8-K,
unless expressly stated otherwise therein).

Any statement incorporated herein shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained
herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement.
Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

We will provide without charge to each person to whom this prospectus is delivered, upon written or oral request of such person, a copy of any or all of
the documents incorporated by reference into this prospectus. Requests for documents should be submitted in writing to Acadia Healthcare Company, Inc.,
830 Crescent Centre Drive, Suite 610, Franklin, Tennessee 37067, Attention: Chief Financial Officer. Our telephone number at that address is (615) 861-
6000. Our website is at http://www.acadiahealthcare.com. Information available on our website does not constitute part of this prospectus.
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We have not authorized any dealer, salesperson or other person to give any information or represent anything to you other than the information contained in
this prospectus. You may not rely on unauthorized information or representations.

This prospectus does not offer to sell or ask for offers to buy any of the securities in any jurisdiction where it is unlawful, where the person making the offer is
not qualified to do so, or to any person who cannot legally be offered the securities.

The information in this prospectus is current only as of the date on its cover, and may change after that date. For any time after the cover date of this
prospectus, we do not represent that our affairs are the same as described or that the information in this prospectus is correct, nor do we imply those things by
delivering this prospectus or selling securities to you.
   



PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers

Registrants incorporated under the laws of the State of Delaware

Acadia Healthcare Company, Inc. and the following registrants are corporations incorporated in the State of Delaware: HEP BCA Holdings
Corp., Linden BCA Blocker Corp., SBOF-BCA Holdings Corporation and Seven Hills Hospital, Inc.

Section 102(b)(7) of the Delaware General Corporation Law (“DGCL”), as amended, allows a corporation to eliminate the personal liability of
directors of a corporation to the corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director, except where the director
breached his duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend
or approved a stock repurchase in violation of Delaware law or obtained an improper personal benefit.

Section 145 of the DGCL provides, among other things, that a corporation may indemnify any person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding (other than an action by or in the right of the corporation) by reason of the fact that
the person is or was a director, officer, agent or employee of the corporation or is or was serving at the corporation’s request as a director, officer, agent or
employee of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including attorneys’ fees, judgments, fines and
amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding. The power to indemnify applies
(i) if such person is successful on the merits or otherwise in defense of any action, suit or proceeding or (ii) if such person acted in good faith and in a manner
he reasonably believed to be in the best interest, or not opposed to the best interest, of the corporation, and with respect to any criminal action or proceeding,
had no reasonable cause to believe his conduct was unlawful. The power to indemnify applies to actions brought by or in the right of the corporation as well,
but only to the extent of defense expenses (including attorneys’ fees) actually and reasonably incurred and not to any satisfaction of judgment or settlement of
the claim itself, and with the further limitation that in such actions no indemnification shall be made in the event of any adjudication of liability to the
corporation, unless the court believes that in light of all the circumstances indemnification should apply.

Section 174 of the DGCL provides, among other things, that a director, who willfully or negligently approves of an unlawful payment of dividends or
an unlawful stock purchase or redemption, will be held liable for such actions. A director who was either absent when the unlawful actions were approved or
dissented at the time, may avoid liability by causing his or her dissent to such actions to be entered in the books containing the minutes of the meetings of the
board of directors at the time such action occurred or immediately after such absent director receives notice of the unlawful acts.

The certificate of incorporation of Acadia Healthcare Company, Inc. provides that, to the fullest extent permitted by Delaware law, the directors of
Acadia Healthcare Company, Inc. shall not be liable for monetary damages for breach of the directors’ fiduciary duty of care to Acadia Healthcare Company,
Inc. and its stockholders. This provision in the certificate of incorporation does not eliminate the duty of care, and in appropriate circumstances equitable
remedies such as injunctive or other forms of non-monetary relief will remain available under Delaware law. In addition, each director will continue to be
subject to liability for breach of the director’s duty of loyalty to Acadia Healthcare Company, Inc. or its stockholders, for acts or omissions not in good faith
or involving intentional misconduct or knowing violations of law, for actions leading to improper personal benefit to the director and for payment of
dividends or approval of stock repurchases or redemptions that are unlawful under Delaware law. The provision also does not affect a director’s
responsibilities under any other law, such as the federal securities laws or state or federal environmental laws.

The bylaws of Acadia Healthcare Company, Inc. provide that Acadia Healthcare Company, Inc. must indemnify its directors and officers to the fullest
extent permitted by Delaware law and require Acadia Healthcare Company, Inc. to advance litigation expenses upon receipt of an undertaking by a director or
officer to repay such
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advances if it is ultimately determined that such director or officer is not entitled to indemnification. The indemnification provisions contained in the bylaws
of Acadia Healthcare Company, Inc. are not exclusive of any other rights to which a person may be entitled by law, agreement, vote of stockholders or
disinterested directors or otherwise.

In addition, Acadia Healthcare Company, Inc. has entered into employment agreements with certain of its directors and officers, which provide
indemnification in addition to the indemnification provided for in the certificate of incorporation and bylaws. These employment agreements, among other
things, indemnify some of its directors and officers for certain expenses (including attorneys’ fees), judgments, fines and settlement amounts incurred by such
person in any claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative, arising out of or pertaining to any action
or omission in such director’s or officer’s capacity.

The certificates of incorporation of HEP BCA Holdings Corp. and Linden BCA Blocker Corp. provide that, to the fullest extent permitted by Delaware
law, the directors of the corporation shall not be liable for monetary damages for breach of the directors’ fiduciary duty to the corporation and its
stockholders. The certificate of incorporation of HEP BCA Holdings Corp. also provides that the corporation must indemnify its directors and officers to the
fullest extent permitted by Delaware law and requires the corporation to advance litigation expenses.

The certificates of incorporation of SBOF-BCA Holdings Corporation and Seven Hills Hospital, Inc. do not specify the extent to which the corporation
may indemnify its officers or directors.

The bylaws of HEP BCA Holdings Corp. and Seven Hills Hospital, Inc. do not specify the extent to which the corporation may indemnify its officers or
directors.

The bylaws of Linden BCA Blocker Corp. and SBOF-BCA Holdings Corporation provide that, in effect, the corporation must indemnify its directors
and officers to the fullest extent permitted by Delaware law and under the circumstances permitted by Section 145 of the DGCL and require such registrants
to advance litigation expenses.

Registrants formed under the laws of the State of Delaware

The following registrants are limited liability companies formed in the State of Delaware: Abilene Behavioral Health, LLC, Abilene Holding
Company, LLC, Acadia Management Company, LLC, Acadia Merger Sub, LLC, Acadiana Addiction Center, LLC, Austin Behavioral Hospital,
LLC, BCA of Detroit, LLC, Behavioral Centers of America, LLC, Cascade Behavioral Hospital, LLC, Commodore Acquisition Sub, LLC,
Crossroads Regional Hospital, LLC, Greenleaf Center, LLC, Hermitage Behavioral, LLC, HMIH Cedar Crest, LLC, Northeast Behavioral Health,
LLC, PHC Meadowwood, LLC, Piney Ridge Treatment Center, LLC, Psychiatric Resource Partners, LLC, Red River Holding Company, LLC, Red
River Hospital, LLC, RiverWoods Behavioral Health, LLC, Sonora Behavioral Health Hospital, LLC, TK Behavioral Holding Company, LLC, TK
Behavioral, LLC, Valley Behavioral Health System, LLC, Vermilion Hospital, LLC, Village Behavioral Health, LLC and Vista Behavioral Hospital,
LLC.

Section 18-108 of the Delaware Limited Liability Company Act provides that a limited liability company may, and shall have the power to, indemnify
and hold harmless any member or manager or other person from and against any and all claims and demands whatsoever.

The limited liability company agreements of Acadia Merger Sub, LLC and Hermitage Behavioral, LLC do not specify the extent to which the
corporation may indemnify its officers or directors.

The limited liability company agreements of Abilene Holding Company, LLC, Acadia Management Company, LLC, Austin Behavioral Hospital, LLC,
BCA of Detroit, LLC, Commodore Acquisition Sub, LLC, Crossroads Regional Hospital, LLC, Greenleaf Center, LLC, HMIH Cedar Crest, LLC, Northeast
Behavioral Health, LLC, PHC Meadowwood, LLC, Red River Holding Company, LLC, TK Behavioral Holding Company, LLC, TK Behavioral, LLC and
Vista Behavioral Hospital, LLC provide that, to the extent permitted by Delaware law, the company shall indemnify officers of the company against expenses,
judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in connection with an action and requires the company,
subject to certain limitations, to advance expenses incurred in defending any such action.
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The limited liability company agreement of Behavioral Centers of America, LLC, provides that, to the extent permitted by Delaware law, the company
shall indemnify members of the board of managers and officers of the company against expenses, judgments, fines and amounts paid in settlement actually
and reasonably incurred by such individual in connection with an action and requires the company, subject to certain limitations, to advance expenses
incurred in defending any such action.

The limited liability company agreements of Abilene Behavioral Health, LLC, Acadiana Addiction Center, LLC, Cascade Behavioral Hospital, LLC,
Piney Ridge Treatment Center, LLC, Psychiatric Resource Partners, LLC, Red River Hospital, LLC, RiverWoods Behavioral Health, LLC, Sonora Behavioral
Health Hospital, LLC, Valley Behavioral Health System, LLC, Vermilion Hospital, LLC and Village Behavioral Health, LLC provide that, to the extent
permitted by Delaware law, the company shall indemnify managers, officers, employees and agents of the company against expenses, judgments, fines and
amounts paid in settlement actually and reasonably incurred by such individual in connection with an action and requires the company, subject to certain
limitations, to advance expenses incurred in defending any such action.

Registrant incorporated under the laws of the State of Arizona

Southwestern Children’s Health Services, Inc. is a corporation incorporated in the State of Arizona.

Section 10-851 of the Arizona Revised Statutes (“ARS”) permits a corporation to indemnify an individual made a party to a proceeding because the
individual is or was a director, against liability incurred in the proceeding if the individual acted in good faith and (i) in the case of conduct in his or her
official capacity, the individual acted in a manner he or she reasonably believed to be in the best interests of the corporation, (ii) in all other cases, the
individual’s conduct was at least not opposed to the best interests of the corporation and, (iii) with respect to any criminal proceeding, the individual had no
reasonable cause to believe his or her conduct was unlawful. Section 10-851 of the ARS also permits a corporation to indemnify a director made a party to a
proceeding because the director engaged in conduct for which broader indemnification has been made permissible or obligatory under a provision of the
articles of incorporation pursuant to Section 10-202, subsection B, paragraph 2 of the ARS. A corporation may not indemnify a director under Section 10-851
of the ARS either (i) in connection with a proceeding by or in the right of the corporation in which the director was adjudged liable to the corporation or (ii) in
connection with any other proceeding charging improper financial benefit to the director, whether or not involving action in the director’s official capacity, in
which the director was adjudged liable on the basis that financial benefit was improperly received by the director. Indemnification permitted under this section
in connection with a proceeding by or in the right of the corporation is limited to reasonable expenses incurred in connection with the proceeding.

Unless limited by its articles of incorporation, Section 10-852 of the ARS requires an Arizona corporation to indemnify a director who has prevailed,
on the merits or otherwise, in defending any proceeding brought against the director because such person is or was a director of the corporation. The
corporation must indemnify the director for reasonable expenses.

Section 10-856 of the ARS provides that an Arizona corporation may indemnify and advance expenses to an officer of the corporation who is a party to
a proceeding because the individual is or was an officer of the corporation to the same extent as a director or, for officers who are not directors, to such further
extent as may be provided by the articles of incorporation, the bylaws, a resolution of the board of directors or contract except for (i) liability in connection
with a proceeding by or in the right of the corporation other than for reasonable expenses incurred in connection with the proceeding and (ii) liability arising
out of conduct that constitutes (a) receipt by the officer of a financial benefit to which the officer is not entitled, (b) an intentional infliction of harm on the
corporation or its shareholder or (c) an intentional violation of criminal law.

The articles of incorporation of Southwestern Children’s Health Services, Inc. provide that a director of such registrant shall not be liable to the
corporation or its shareholders for monetary damages for any action taken, or for any failure to take any action, as a director, except liability arising out of
(i) any appropriation, in violation of the director’s duties, of any business opportunity of the corporation, (ii) acts or omissions that involve intentional
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misconduct or a knowing violation of the law, (iii) voting for or assenting to an unlawful distribution in violation of Arizona law or (iv) any transaction from
which the director received an improper personal benefit. In addition, the bylaws of Southwestern Children’s Health Services, Inc. provide that, subject to any
limitations under Arizona law, the registrant shall indemnify a former or current director or officer made a party to a proceeding against liability if the
individual acted in good faith and (i) in the case of conduct in his or her official capacity, the individual acted in a manner he or she reasonably believed to be
in the best interests of the corporation, (ii) in all other cases, the individual’s conduct was at least not opposed to the best interests of the corporation and,
(iii) with respect to any criminal proceeding, the individual had no reasonable cause to believe his or her conduct was unlawful.

Registrants incorporated under the laws of the State of Arkansas

The following registrants are corporations incorporated in the State of Arkansas: Ascent Acquisition Corporation, Ascent Acquisition
Corporation—CYPDC, Ascent Acquisition Corporation—PSC, Habilitation Center, Inc. and Millcreek School of Arkansas, Inc.

Section 4-27-202 of the Arkansas Business Corporation Act (“ABCA”) allows a corporation to eliminate or limit the personal liability of the directors
of a corporation to the corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director, except where the director breached
his duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, voted for or assented to an unlawful distribution
in violation of Arkansas law or obtained an improper personal benefit. The corporation may not eliminate or limit the personal liability of a director for any
action, omission, transaction or breach of the director’s duty creating any third-party liability to any person or entity other than the corporation or its
stockholders.

Section 4-27-850 of the ABCA provides that a corporation may indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in the right of
the corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation or is or was serving at the corporation’s
request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including
attorneys’ fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or
proceeding. The power to indemnify applies (i) if such person is successful on the merits or otherwise in defense of any action, suit or proceeding or (ii) if
such person acted in good faith and in a manner he reasonably believed to be in the best interest, or not opposed to the best interest, of the corporation, and
with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The power to indemnify applies to actions
brought by or in the right of the corporation as well, but only to the extent of defense expenses (including attorneys’ fees) actually and reasonably incurred,
and with the further limitation that in such actions no indemnification shall be made in the event of any adjudication of liability to the corporation, unless the
court believes that in light of all the circumstances indemnification should apply.

Section 4-27-850(c) of the ABCA provides that, to the extent that a director, officer, employee or agent of a corporation has been successful on the
merits or otherwise in defense of any action, suit, or proceeding or in defense of any claim, issue or matter therein, he or she shall be indemnified against
expenses (including attorneys’ fees) actually and reasonably incurred by him or her.

Section 4-27-850(e) of the ABCA provides that expenses incurred by an officer or director in defending a civil or criminal action, suit or proceeding
may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such
director or officer to repay such amount if it shall ultimately be determined that he or she is not entitled to be indemnified by the corporation as authorized
under Arkansas law.

The articles of incorporation of Ascent Acquisition Corporation, Ascent Acquisition Corporation ¬ CYPDC and Ascent Acquisition Corporation—PSC
provide that, to the fullest extent permitted by Arkansas law, the directors of those registrants shall not be liable for monetary damages for breach of the
directors’ fiduciary duty of care to the registrants and their stockholders. The certificates of incorporation of those registrants also provide that those
registrants must indemnify their directors and officers to the fullest extent permitted by Arkansas law and under the circumstances permitted by Section 4-27-
850 of the ABCA.
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The articles of incorporation of Habilitation Center, Inc. and Millcreek School of Arkansas, Inc. do not specify the extent to which the corporation may
indemnify its officers or directors.

The bylaws of Ascent Acquisition Corporation, Ascent Acquisition Corporation—CYPDC, Ascent Acquisition Corporation—PSC, Habilitation Center,
Inc. and Millcreek School of Arkansas, Inc. provide that those registrants must indemnify their directors and officers to the fullest extent permitted by
Arkansas law and under the circumstances permitted by Section 4-27-850 of the ABCA and require such registrants to advance litigation expenses. The
bylaws of Habilitation Center, Inc. and Millcreek School of Arkansas, Inc. provide that, subject to any limitations under Arkansas law, the corporation shall
indemnify a former or current director or officer made a party to a proceeding against liability if the individual acted in good faith and (i) in the case of
conduct in his or her official capacity, the individual acted in a manner he or she reasonably believed to be in the best interests of the corporation, (ii) in all
other cases, the individual’s conduct was at least not opposed to the best interests of the corporation and, (iii) with respect to any criminal proceeding, the
individual had no reasonable cause to believe his or her conduct was unlawful.

Registrants organized under the laws of the State of Florida

The following registrants are limited liability companies organized in the State of Florida: Ten Broeck Tampa, LLC and The Refuge, A
Healing Place, LLC

Section 608.4229 of the Florida Limited Liability Company Act (the “FLLCA”) provides that, subject to such standards and restrictions, if any, as are
set forth in its articles of organization or operating agreement, a limited liability company shall have the power to indemnify and hold harmless any member
or manager or other person from and against any and all claims and demands whatsoever. Notwithstanding the foregoing, indemnification or advancement of
expenses shall not be made to or on behalf of any member, manager, managing member, officer, employee, or agent if a judgment or other final adjudication
establishes that the actions, or omissions to the act, of such person were material to the cause of action so adjudicated and constitute, (a) a violation of
criminal law by such person, unless such person had no reason to believe such conduct unlawful, (b) a transaction in which such person derived an improper
personal benefit, (c) such person’s willful misconduct or conscious disregard of the best interests of the limited liability company, or (d) if such person is a
manager or managing member of the limited liability company, such person’s participation in a distribution under which the liability provisions of
Section 608.426 of the FLLCA are applicable.

The limited liability company agreements of Ten Broeck Tampa, LLC and The Refuge, A Healing Place, LLC provide that, to the extent permitted by
Florida law, the company shall indemnify officers of the company against expenses, judgments, fines and amounts paid in settlement actually and reasonably
incurred by such individual in connection with an action and requires the company, subject to certain limitations, to advance expenses incurred in defending
any such action.

Registrant organized under the laws of the State of Georgia

Lakeland Hospital Acquisition, LLC is a limited liability company organized in the State of Georgia.

Section 14-11-306 of the Georgia Code provide that subject to such standards and restrictions, if any, as are set forth in the articles of organization or a
written operating agreement, a limited liability company may, and shall have the power to, indemnify and hold harmless any member or manager or other
person from and against any and all claims and demands whatsoever arising in connection with the limited liability company; provided, however, that a
limited liability company shall not have the power to indemnify any member or manager (i) for his or her intentional misconduct or knowing violation of the
law or (ii) for any transaction for which the person received a personal benefit in violation of any provision of a written operating agreement.

The limited liability company agreement of Lakeland Hospital Acquisition, LLC provides that, to the extent permitted by Georgia law, the company
shall indemnify officers of the company against expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by such
individual in connection with an action and requires the company, subject to certain limitations, to advance expenses incurred in defending any such action.
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Registrants incorporated under the laws of the State of Indiana

The following registrants are corporations incorporated in the State of Indiana: Options Treatment Center Acquisition Corporation, Resolute
Acquisition Corporation and RTC Resource Acquisition Corporation

Sections 23-1-37-8 and 23-1-37-13 of the Indiana Business Corporation Law (“IBCL”) provide that a corporation may indemnify a former or current
director made a party to a proceeding against liability if the individual acted in good faith and (i) in the case of conduct in his or her official capacity, the
individual acted in a manner he or she reasonably believed to be in the best interests of the corporation, (ii) in all other cases, the individual’s conduct was at
least not opposed to the best interests of the corporation and, (iii) with respect to any criminal proceeding, the individual had either reasonable cause to
believe his or her conduct was lawful or no reasonable cause to believe his or her conduct was unlawful.

Unless limited by its articles of incorporation, Section 23-1-37-9 of the IBCL provides that a corporation must indemnify a director who is wholly
successful, on the merits or otherwise, in the defense of any proceeding to which the director was a party because the director is or was a director of the
corporation, against reasonable expenses incurred by the director in connection with the proceeding.

The articles of incorporation of the registrants incorporated in Indiana provide that such registrants shall indemnify a former or current director or
officer made a party to a proceeding against liability if the individual acted in good faith and (i) in the case of conduct in his or her official capacity, the
individual acted in a manner he or she reasonably believed to be in the best interests of the corporation, (ii) in all other cases, the individual’s conduct was at
least not opposed to the best interests of the corporation and, (iii) with respect to any criminal proceeding, the individual had no reasonable cause to believe
his or her conduct was unlawful. The articles of incorporation of the registrants incorporated in Indiana also require such registrants to advance expenses and
provide that no director shall be liable to such registrants for any action taken or not taken by such person in his or her capacity as a director in good faith and
in reliance upon certain representations by the chief executive officer or the chief financial officer of the corporation, independent public accountants, legal
counsel and other experts whose professions give authority to the opinions expressed by them.

The bylaws of the registrants incorporated in Indiana restate the indemnification provisions of the articles of incorporation set forth in the preceding
paragraph.

Registrants incorporated under the laws of the Commonwealth of Massachusetts

The following registrants are corporations incorporated in the Commonwealth of Massachusetts: Detroit Behavioral Institute, Inc., PHC of
Michigan, Inc., PHC of Nevada, Inc., PHC of Utah, Inc. and Wellplace, Inc.

Section 2.02 of the Massachusetts Business Corporation Act (“Massachusetts BCA”) permits a corporation to include in its articles of organization a
provision eliminating the liability of a director to the corporation for monetary damages for breach of fiduciary duty as a director unless the director breached
his or her duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized a distribution in violation of
Massachusetts law or derived an improper personal benefit.

Section 8.51 of the Massachusetts BCA provides that a corporation may indemnify an individual who is a party to a proceeding because he is a director
against liability incurred in the proceeding if (1)(i) the individual acted in good faith, (ii) the individual reasonably believed that his or her conduct was in the
best interests of the corporation or that his or her conduct was at least not opposed to the best interests of the corporation and (iii) in the case of any criminal
proceeding, the individual had no reasonable cause to believe his or her conduct was unlawful or (2) the individual engaged in conduct for which he or she
shall not be liable under a provision of the articles of organization authorized by clause (4) of subsection (b) of section 2.02 of the Massachusetts BCA.
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Section 8.52 of the Massachusetts BCA provides that to the extent that a director is wholly successful, on the merits or otherwise, in the defense of any
proceeding to which he or she was a party because he or she is or was a director of the corporation, the corporation must indemnify him or her against
reasonable expenses.

Section 8.53 of the Massachusetts BCA provides for the advancement of defense expenses incurred by directors and officers in specified circumstances.

The articles of organization of PHC of Michigan, Inc., PHC of Nevada, Inc. and PHC of Utah, Inc. provide that such registrants shall indemnify a
former or current director or officer made a party to a proceeding against liability by reason of any action taken or not taken in the director or officer’s
capacity as such, except with respect to any matter as to which the director or officer shall have been adjudicated by a court of competent jurisdiction not to
have acted in good faith in the reasonable belief that his or her action was in the best interests of the corporation. Further, the articles of organization of PHC
of Michigan, Inc., PHC of Nevada, Inc. and PHC of Utah, Inc. provide that a director of such registrants shall not be liable to the corporation or its
shareholders for monetary damages for any action taken, or for any failure to take any action, as a director except liability for (i) any breach of the director’s
duty of loyalty to the corporation or its stockholders, (ii) acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of
the law, (iii) voting for or assenting to an unlawful distribution in violation of Massachusetts law or (iv) any transaction from which the director received an
improper personal benefit.

The bylaws of PHC of Michigan, Inc., PHC of Nevada, Inc. and PHC of Utah, Inc. do not specify the extent to which the corporation may indemnify its
officers or directors.

The articles or organization and bylaws of Detroit Behavioral Institute, Inc. and Wellplace, Inc. do not specify the extent to which the corporation may
indemnify its officers or directors.

Registrant organized under the laws of the Commonwealth of Massachusetts

PHC of Virginia, LLC is a limited liability company organized in the Commonwealth of Massachusetts.

Section 8(a) of the Massachusetts Limited Liability Company Act (the “MLLCA”) provides that subject to any standards and restrictions set forth in its
certificate of organization or operating agreement, a limited liability company may indemnify and hold harmless any member or manager or other person
from and against any and all claims and demands whatsoever. Such indemnification may include payment by the limited liability company of expenses
incurred in defending a civil or criminal action or proceeding in advance of the final disposition of such action or proceeding, upon receipt of an undertaking
by the person indemnified to repay such payment if he shall be adjudicated to be not entitled to indemnification under the MLLCA which undertaking may be
accepted without reference to the financial ability of such person to make repayment. Indemnification may be provided although the person to be indemnified
is no longer a member or manager. Section 8(b) of the MLLCA provides that the certificate of organization or operating agreement of a limited liability
company may eliminate or limit the personal liability of a member or manager for breach of any duty to the limited liability company or to another member or
manager.

The operating agreement of PHC of Virginia, LLC provides that, to the extent permitted by applicable law, the company shall indemnify officers of the
company against expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in connection with an action
and requires the company, subject to certain limitations, to advance expenses incurred in defending any such action.
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Registrants formed under the laws of the State of Mississippi

The following registrants are limited liability companies formed in the State of Mississippi: Millcreek Schools, LLC and Rehabilitation
Centers, LLC

Section 79-29-123(4) of the Revised Mississippi Limited Liability Company Act (the “RMLLCA”) provides that the certificate of formation or
operating agreement may provide for the limitation or elimination of any and all liabilities of any manager, member, officer or other person who is a party to
or is otherwise bound by the operating agreement for any action taken, or failure to take any action, as a manager, member, officer or other person, including,
for breach of contract and for breach of duties, including all or any fiduciary duties, of a member, manager, officer or other person to a limited liability
company or to its members or to another member or manager or officer or to another person; provided, that the certificate of formation or operating
agreement may not limit or eliminate liability for (i) the amount of a financial benefit by a member or manager to which the member or manager is not
entitled, (ii) an intentional infliction of harm on the limited liability company or the members, (iii) an intentional violation of criminal law, (iv) a wrongful
distribution, or (v) any act or omission that constitutes a bad faith violation of the implied contractual covenant of good faith and fair dealing.

Section 79-29-123(5)(a) of the RMLLCA provides that a limited liability company may indemnify any member, manager, officer or other person from
and against all claims and demands whatsoever, except a limited liability company shall not indemnify any member, manager, officer or other person in
connection with a proceeding where such person was (i) found to have engaged in acts or omissions that constitute fraudulent conduct and was adjudged
liable for claims based on such conduct, or (ii) was found to have engaged in any actions described in the preceding paragraph and was adjudged liable for
claims based on such actions.

Section 79-29-123(5)(b) of the RMLLCA provides that a limited liability company shall indemnify a member, manager, officer or other person who
was wholly successful, on the merits or otherwise, in the defense of any proceeding to which the person was a party because the person is or was a member,
manager, officer or agent of the limited liability company against reasonable expenses incurred by the member, manager, officer or agent in connection with
the proceeding.

The operating agreement of Millcreek Schools, LLC provides that, to the extent permitted by applicable law, the company shall indemnify officers of
the company against expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in connection with an
action and requires the company, subject to certain limitations, to advance expenses incurred in defending any such action.

The operating agreement of Rehabilitation Centers, LLC provides that, to the extent permitted by applicable law, the company shall indemnify
managers, officers, employees and agents of the company against expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred
by such individual in connection with an action and requires the company, subject to certain limitations, to advance expenses incurred in defending any such
action.

Registrant incorporated under the laws of the State of Montana

Kids Behavioral Health of Montana, Inc. is a corporation incorporated in the State of Montana.

Section 35-1-216 of the Montana Business Corporation Act (“Montana BCA”) provides that a corporation may indemnify a director for any action
taken or failure to take action except liability for (i) the amount of a financial benefit received by the director to which he or she is not entitled, (ii) an
intentional infliction of harm on the corporation or its shareholders, (iii) a violation of the Montana provisions against unlawful distributions and (iv) an
intentional violation of criminal law.

Section 35-1-452 of the Montana BCA provides that a corporation may indemnify a current or former director made a party to a proceeding against
liability if the individual engaged in good faith conduct and (i) in the case of conduct in his or her official capacity, the individual acted in a manner he or she
reasonably believed to be in the best interests of the corporation, (ii) in all other cases, the individual’s conduct was at least not opposed to the
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best interests of the corporation and, (iii) with respect to any criminal proceeding, the individual had either reasonable cause to believe his or her conduct was
lawful or no reasonable cause to believe his or her conduct was unlawful. A corporation may not indemnify a director under Section 35-1-452 of the Montana
BCA either (i) in connection with a proceeding by or in the right of the corporation in which the director was adjudged liable to the corporation or (ii) in
connection with any other proceeding charging improper personal benefit to the director, whether or not involving action in the director’s official capacity, in
which the director was adjudged liable on the basis that personal benefit was improperly received by the director. Indemnification permitted under this section
in connection with a proceeding by or in the right of the corporation is limited to reasonable expenses incurred in connection with the proceeding.

Unless limited by the articles of incorporation, Section 35-1-453 of the Montana BCA provides that a corporation shall indemnify a director who is
wholly successful, on the merits or otherwise, in the defense of any proceeding to which the director was a party because the director is or was a director of
the corporation against reasonable expenses incurred by the director in connection with the proceeding.

Section 35-1-454 of the Montana BCA provides that, subject to certain limitations, a corporation may advance expenses to a director of the corporation
who is a party to a proceeding because he or she is a director of the corporation.

Section 35-1-457 of the Montana BCA provides that a corporation must indemnify an officer of the corporation who is a party to a proceeding because
the individual is or was an officer of the corporation against liability to the same extent as a director.

The certificate of incorporation of Kids Behavioral Health of Montana, Inc. does not contain indemnification provisions. Its bylaws, however, provide
that the registrant shall indemnify a former or current director or officer made a party to a proceeding against liability if the individual acted in good faith and
in a manner the individual reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal proceeding, the
individual had no reasonable cause to believe his or her conduct was unlawful.

Registrant incorporated under the laws of the State of New Mexico

Youth and Family Centered Services of New Mexico, Inc. is a corporation incorporated in the State of New Mexico.

Section 53-12-2 of the New Mexico Business Corporation Act (“NMBCA”) permits a corporation to include in its articles of incorporation a provision
providing that a director shall not be personally liable to the corporation or its shareholders for monetary damages for breach of fiduciary duty as a director
unless (i) the director has breached or failed to perform the duties of the director’s office in compliance with New Mexico law and (ii) the breach or failure to
perform constitutes (a) negligence, willful misconduct or recklessness in the case of a director who has either an ownership interest in the corporation or
receives as a director or as an employee of the corporation compensation of more than $2,000 from the corporation in any calendar year, or (b) willful
misconduct or recklessness in the case of a director who does not have an ownership interest in the corporation and does not receive as director or as an
employee of the corporation compensation of more than $2,000 from the corporation in any calendar year.

Section 53-11-4.1 of the NMBCA permits a corporation to indemnify any person made a party to any proceeding by reason of the fact that the person is
or was a director or officer if the individual engaged in good faith conduct and (i) in the case of conduct in his or her official capacity, the individual acted in a
manner he or she reasonably believed to be in the best interests of the corporation, (ii) in all other cases, the individual’s conduct was at least not opposed to
the best interests of the corporation and, (iii) with respect to any criminal proceeding, the individual had either reasonable cause to believe his or her conduct
was lawful or no reasonable cause to believe his or her conduct was unlawful. Indemnification may be made against judgments, penalties, fines, settlements
and reasonable expenses, actually incurred by the person in connection with the proceeding, except that no indemnification shall be made if the individual is
adjudged liable on the basis that a personal benefit was improperly received by the director and, if the proceeding was by or in the right of the corporation,
indemnification may be made only against such reasonable expenses and shall not be made in respect of any proceeding in which the person shall have been
adjudged to be liable to the corporation. In addition, Section 53-11-4.1 provides for the advancement of expenses of directors and officers in specified
circumstances.
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The articles of incorporation of Youth and Family Centered Services of New Mexico, Inc. provide that a director of such registrant shall not be liable to
the corporation or its shareholders for monetary damages for any action taken, or for any failure to take any action, as a director except liability for (i) any
appropriation, in violation of his or her duties, of any business opportunity of the corporation, (ii) acts or omission that involve intentional misconduct or a
knowing violation of the law, (iii) voting for or assenting to an unlawful distribution in violation of New Mexico law or (iv) any transaction from which the
director received an improper personal benefit.

The bylaws of Youth and Family Centered Services of New Mexico, Inc. provide that such registrants shall indemnify a former or current director or
officer made a party to a proceeding against liability if the individual acted in good faith and (i) in the case of conduct in his or her official capacity, the
individual acted in a manner he or she reasonably believed to be in the best interests of the corporation, (ii) in all other cases, the individual’s conduct was at
least not opposed to the best interests of the corporation and, (iii) with respect to any criminal proceeding, the individual had no reasonable cause to believe
his or her conduct was unlawful. In addition, the bylaws of Youth and Family Centered Services of New Mexico, Inc. provide for advancement of funds to
pay for reasonable expenses, including counsel fees, incurred by a director or officer who is a party to a proceeding.

Registrants organized under the laws of the State of Ohio

The following registrants are limited liability companies organized in the State of Ohio: Generations Behavioral Health—Geneva, LLC, Ohio
Hospital of Psychiatry, LLC, Shaker Clinic, LLC and Ten Lakes Center, LLC

Section 1705.32(A) of the Ohio Revised Code, provides that a limited liability company may indemnify or agree to indemnify any person who was or
is a party, or who is threatened to be made a party, to any threatened, pending, or completed civil, criminal, administrative, or investigative action, suit, or
proceeding, other than an action by or in the right of the company, because he is or was a manager, member, partner, officer, employee, or agent of the
company or is or was serving at the request of the company as a manager, director, trustee, officer, employee, or agent of another limited liability company,
corporation, partnership, joint venture, trust, or other enterprise. The company may indemnify or agree to indemnify a person in that position against
expenses, including attorneys’ fees, judgments, fines, and amounts paid in settlement that actually and reasonably were incurred by him in connection with
the action, suit, or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the company
and, in connection with any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.

Section 1705.32(B) of the Ohio Revised Code provides that the company may indemnify or agree to indemnify any person who was or is a party or
who is threatened to be made a party to any threatened, pending, or completed action or suit by or in the right of the company to procure a judgment in its
favor, because he is or was a manager, officer, employee, or agent of the company against expenses, including attorney’s fees, that were actually and
reasonably incurred by him in connection with the defense or settlement of the action or suit if he acted in good faith and in a manner he reasonably believed
to be in or not opposed to the best interests of the company, except that an indemnification shall not be made in respect of any claim, issue, or matter as to
which the person is adjudged to be liable for negligence or misconduct in the performance of his duty to the company unless and only to the extent that the
court of common pleas or the court in which the action or suit was brought determines, upon application, that, despite the adjudication of liability but in view
of all the circumstances of the case, the person is fairly and reasonably entitled to indemnification for expenses that the court considers proper.

The operating agreements of Generations Behavioral Health—Geneva, LLC, Ohio Hospital of Psychiatry, LLC, Shaker Clinic, LLC and Ten Lakes
Center, LLC provide that, to the extent permitted by applicable law, the company shall indemnify officers of the company against expenses, judgments, fines
and amounts paid in settlement actually and reasonably incurred by such individual in connection with an action and requires the company, subject to certain
limitations, to advance expenses incurred in defending any such action.
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Registrant organized under the laws of the State of Oklahoma

Rolling Hills Hospital, LLC is a limited liability company organized in the State of Oklahoma.

Section 2003 of the Oklahoma Limited Liability Company Act provides that a limited liability company may indemnify and hold harmless any
member, agent, or employee from and against any and all claims and demands whatsoever, except in the case of action or failure to act by the member, agent,
or employee which constitutes willful misconduct or recklessness, and subject to the standards and restrictions, if any, set forth in the articles of organization
or operating agreement.

The operating agreement of Rolling Hills Hospital, LLC provides that, to the extent permitted by applicable law, the company shall indemnify officers
of the company against expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in connection with an
action and requires the company, subject to certain limitations, to advance expenses incurred in defending any such action.

Registrant organized under the laws of the Commonwealth of Pennsylvania

Southwood Psychiatric Hospital, LLC is a limited liability company organized in the Commonwealth of Pennsylvania.

Section 8945 of the Pennsylvania Limited Liability Company Act (the “PLLCA”) provides that a limited liability company may indemnify and hold
harmless any member or manager or other person from and against any and all claims and demands whatsoever except that indemnification shall not be made
where the act giving rise to the claim for indemnification is determined by a court to have constituted willful misconduct or recklessness. Section 8945(d) of
the PLLCA further provides that payment of expenses in advance of the final disposition of the action or proceeding may be made upon a receipt of an
undertaking by or on behalf of such indemnified person to repay such amount if it shall ultimately be determine that he is not entitled to be indemnified by the
company.

Section 8945(f) of the PLLCA provides that the limited liability company shall indemnify its members and managers in respect of payments made and
personal liabilities reasonably incurred by them in the ordinary and proper conduct of the limited liability company’s business or for the preservation of its
business or property.

The operating agreement of Southwood Psychiatric Hospital, LLC provides that, to the extent permitted by applicable law, the company shall
indemnify managers, officers, employees and agents of the company against expenses, judgments, fines and amounts paid in settlement actually and
reasonably incurred by such individual in connection with an action and requires the company, subject to certain limitations, to advance expenses incurred in
defending any such action.

Registrant organized under the laws of the State of South Carolina

Rebound Behavioral Health, LLC is a limited liability company organized in the State of South Carolina.

Section 33-44-403 of the South Carolina Limited Liability Company Act provides that a limited liability company shall indemnify a member or
manager for liabilities incurred by the member or manager in the ordinary course of the business of the company or for the preservation of its business or
property.

The operating agreement of Rebound Behavioral Health, LLC provides that, to the extent permitted by applicable law, the company shall indemnify
officers of the company against expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in connection
with an action and requires the company, subject to certain limitations, to advance expenses incurred in defending any such action.
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Registrants organized under the laws of the State of Tennessee

The following registrants are limited liability companies organized in the State of Tennessee: Delta Medical Services, LLC and DMC—
Memphis, LLC

Section 48-249-115(b) of the Tennessee Revised Limited Liability Company Act (the “TRLLCA”) provides that a limited liability company may
indemnify an individual made a party to a proceeding because such individual is or was a director, officer, manager, member, agent or employee of the limited
liability company if the individual (i) acted in good faith; (ii) reasonably believed in the case of conduct in such individual’s official capacity with the limited
liability company, that such individual’s conduct was in the limited liability company’s best interest and in all other cases, that such individual’s conduct was
at least not opposed to the limited liability company’s best interests; and (iii) in the case of any criminal proceeding, had no reasonable cause to believe such
individual’s conduct was unlawful.

Section 48-249-115(d) of the TRLLCA provides for the payment of reasonable expenses incurred by a director, officer, manager, member, agent or
employee of the limited liability company in advance of the final disposition of the proceeding if (i) such director, officer, manager, member, agent or
employee furnishes a written affirmation of good faith belief that such person has met the standard of conduct for indemnification described in the preceding
paragraph; (ii) such director, officer, manager, member, agent or employee furnishes a written undertaking to repay the advance, if it is ultimately determined
that such person is not entitled to indemnification; and (iii) a determination is made that the facts then known to those making the determination would not
preclude indemnification under the TRLLCA.

Section 48-249-115(b) of the TRLLCA further provides that except where a court has ordered indemnification, a limited liability company may not
indemnify a director, officer, manager, member, agent or employee of the limited liability company (i) in connection with a proceeding by, or in the right of,
the limited liability company in which the director, officer, manager, member, agent or employee of the limited liability company was adjudged liable to the
limited liability company, or (ii) in connection with any other proceeding charging improper personal benefit to such director, officer, manager, member, agent
or employee of the limited liability company, whether or not involving action in such person’s official capacity, in which such person was adjudged liable on
the basis that personal benefit was improperly received by such person.

Section 48-249-115(c) of the TRLLCA provides A limited liability company shall indemnify a director, officer, manager, member, agent or employee
of the limited liability company who was wholly successful, on the merits or otherwise, in the defense of any proceeding to which the person was a party
because the person is or was a director, officer, manager, member, agent or employee of the limited liability company, against reasonable expenses incurred by
the person in connection with the proceeding.

The operating agreements of Delta Medical Services, LLC and DMC—Memphis, LLC provide that, to the extent permitted by applicable law, the
company shall indemnify officers of the company against expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by such
individual in connection with an action and requires the company, subject to certain limitations, to advance expenses incurred in defending any such action.

Registrants formed under the laws of the State of Texas

The following registrants are limited liability companies formed in the State of Texas: Riverview Behavioral Health, LLC and Texarkana
Behavioral Associates, L.C.

Section 101.402 of the Texas Limited Liability Company Act (the “TLLCA”) permits a limited liability company to indemnify members, managers,
officers and other persons and purchase and maintain liability insurance for such persons, subject to such standards, and restrictions, if any, as are set forth in
its articles of organization or in its regulation. Section 101.402 of the TLLCA provides that the company agreement of a limited liability company may
expand or restrict any duties, including fiduciary duties, and related liabilities that a member, manager, officer, or other person has to the company or to a
member or manager of the company.
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The limited liability company agreement of Riverview Behavioral Health, LLC provides that, to the extent permitted by applicable law, the company
shall indemnify managers, officers, employees and agents of the company against expenses, judgments, fines and amounts paid in settlement actually and
reasonably incurred by such individual in connection with an action and requires the company, subject to certain limitations, to advance expenses incurred in
defending any such action.

The limited liability company agreement of Texarkana Behavioral Associates, L.C. provides that the company shall indemnify any member, affiliate of
the member , officer, director, employee or agent of the company against any claim, loss, damage, liability, or reasonable expense, including attorneys’ fees,
suffered or incurred by such person by reason of, or arising from, the operations, business or affairs of, or any action taken or failure to act on behalf of, the
company.

Item 21. Exhibits and Financial Statement Schedules
 
Exhibit
Number  Description

2.1
  

Agreement and Plan of Merger, dated May 23, 2011, by and among Acadia Healthcare Company, Inc. (the “Company”), Acadia Merger
Sub, LLC and PHC, Inc. (a)

2.2

  

Agreement and Plan of Merger, dated February 17, 2011, by and among the Company (f/k/a Acadia Healthcare Company, LLC), Acadia—
YFCS Acquisition Company, Inc., Acadia—YFCS Holdings, Inc., Youth & Family Centered Services, Inc., each of the stockholders who
are signatories thereto, and TA Associates, Inc., solely in the capacity as Stockholders’ Representative. (b)

2.3
  

Asset Purchase Agreement, dated as of March 15, 2011, between Universal Health Services, Inc. and PHC, Inc. for the acquisition of
MeadowWood Behavioral Health System. (c)

2.4
  

Membership Interest Purchase Agreement, dated December 30, 2011, by and among Hermitage Behavioral, LLC, Haven Behavioral
Healthcare Holdings, LLC and Haven Behavioral Healthcare, Inc. (d)

2.5   Asset Purchase Agreement, dated August 28, 2012, by and between Timberline Knolls, LLC, and TK Behavioral, LLC. (e)

2.6

  

Acquisition Agreement, dated November 21, 2012, by and among (i) Behavioral Centers of America, LLC, (ii) Behavioral Centers of
America Holdings, LLC, (iii) Linden BCA Blocker Corp., (iv) SBOF-BCA Holdings Corporation, (v) HEP BCA Holdings Corp. (vi)
Siguler Guff Small Buyout Opportunities Fund, LP, and Siguler Guff Small Buyout Opportunities Fund (F), LP, (vii) Health Enterprise
Partners, L.P., HEP BCA Co-Investors, LLC, (viii) Linden Capital Partners A, LP, (ix) Commodore Acquisition Sub, LLC, and (x) the
Company (the “BCA Purchase Agreement”). (f)

2.7   Amendment No. 1, dated as of December 31, 2012, to the BCA Purchase Agreement. (g)

2.8
  

Membership Interest Purchase Agreement, dated November 23, 2012 by and among 2C4K, L.P., ARTC Acquisitions, Inc., Acadia Vista,
LLC and the Company. (f)

2.9
  

Amendment, dated as of December 31, 2012, to Membership Interest Purchase Agreement by and among 2C4K, LP, ARTC Acquisitions,
Inc., Acadia Vista, LLC and the Company. (g)

2.10
  

Stock Purchase Agreement, dated as of March 29, 2013, by and among First Ten Broeck Tampa, Inc., UMC Ten Broeck, Inc., Capestrano
Holding 12, Inc., Donald R. Dizney, David A. Dizney and Acadia Merger Sub, LLC. (h)

3.1   Amended and Restated Certificate of Incorporation of Acadia Healthcare Company, Inc. (i)

3.2   Amended and Restated Bylaws of Acadia Healthcare Company, Inc. (i)

3.3*   Certificate of Formation of Abilene Behavioral Health, LLC f/k/a Acadia Abilene, LLC.

3.4*   Second Amended and Restated Limited Liability Company Agreement of Abilene Behavioral Health, LLC f/k/a Acadia Abilene, LLC.

3.5*   Certificate of Formation of Abilene Holding Company, LLC.

3.6*   Limited Liability Company Agreement of Abilene Holding Company, LLC.

3.7*   Certificate of Formation of Acadia Management Company, LLC.

3.8*   Limited Liability Company Agreement of Acadia Management Company, LLC.

3.9   Certificate of Formation of Acadia Merger Sub, LLC. (b)

3.10   Limited Liability Company Agreement of Acadia Merger Sub, LLC. (b)

3.11*   Certificate of Formation of Acadiana Addiction Center, LLC.
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Exhibit
Number  Description

3.12*   Amended and Restated Limited Liability Company Agreement of Acadiana Addiction Center, LLC.

3.13   Articles of Incorporation of Ascent Acquisition Corporation. (b)

3.14   Bylaws of Ascent Acquisition Corporation. (b)

3.15   Articles of Incorporation of Ascent Acquisition Corporation—CYPDC. (b)

3.16   Bylaws of Ascent Acquisition Corporation—CYPDC. (b)

3.17   Articles of Incorporation of Ascent Acquisition Corporation—PSC. (b)

3.18   Bylaws of Ascent Acquisition Corporation—PSC. (b)

3.19*   Certificate of Formation of Austin Behavioral Hospital, LLC.

3.20*   Limited Liability Company Agreement of Austin Behavioral Hospital, LLC.

3.21*   Certificate of Formation of BCA of Detroit, LLC.

3.22*   Amended and Restated Limited Liability Company Agreement of BCA of Detroit, LLC.

3.23*   Certificate of Formation of Behavioral Centers of America, LLC.

3.24*   Sixth Amended and Restated Limited Liability Company Agreement of Behavioral Centers of America, LLC.

3.25*   Certificate of Formation of Cascade Behavioral Hospital, LLC f/k/a SW Behavioral, LLC.

3.26*   Amended and Restated Limited Liability Company Agreement of Cascade Behavioral Hospital, LLC f/k/a SW Behavioral, LLC.

3.27*   Certificate of Formation of Commodore Acquisition Sub, LLC.

3.28*   Limited Liability Company Agreement of Commodore Acquisition Sub, LLC.

3.29*   Certificate of Formation of Crossroads Regional Hospital, LLC.

3.30*   Limited Liability Company Agreement of Crossroads Regional Hospital, LLC.

3.31*   Articles of Organization of Delta Medical Services, LLC.

3.32*   Operating Agreement of Delta Medical Services, LLC.

3.33*   Articles of Organization of DMC—Memphis, LLC.

3.34*   Operating Agreement of DMC—Memphis, LLC.

3.35   Articles of Organization of Detroit Behavioral Institute, Inc. (b)

3.36   Amended and Restated Bylaws of Detroit Behavioral Institute, Inc. (b)

3.37*   Articles of Organization of Generations Behavioral Health—Geneva, LLC.

3.38*   Amended and Restated Operating Agreement of Generations Behavioral Health—Geneva, LLC.

3.39*   Certificate of Formation of Greenleaf Center, LLC f/k/a Acadia Greenleaf, LLC.

3.40*   Amended and Restated Limited Liability Company Agreement of Greenleaf Center, LLC f/k/a Acadia Greenleaf, LLC.

3.41   Articles of Incorporation of Habilitation Center, Inc. (b)

3.42   Amended and Restated Bylaws of Habilitation Center, Inc. (b)

3.43*   Certificate of Incorporation of HEP BCA Holdings Corp.

3.44*   Bylaws of HEP BCA Holdings Corp.

3.45*   Certificate of Formation of Hermitage Behavioral, LLC.

3.46*   Limited Liability Company Agreement of Hermitage Behavioral, LLC.

3.47*   Certificate of Formation of HMIH Cedar Crest, LLC.

3.48*   Amended and Restated Operating Agreement of HMIH Cedar Crest, LLC.

3.49   Articles of Incorporation of Kids Behavioral Health of Montana, Inc. (b)

3.50   Bylaws of Kids Behavioral Health of Montana, Inc. (b)

3.51*   Articles of Organization of Lakeland Hospital Acquisition, LLC.

3.52*   Operating Agreement of Lakeland Hospital Acquisition, LLC.

3.53*   Certificate of Incorporation of Linden BCA Blocker Corp.

3.54*   Bylaws of Linden BCA Blocker Corp.

3.55*   Certificate of Formation of Millcreek Schools, LLC.

3.56*   Operating Agreement of Millcreek Schools, LLC.

3.57   Articles of Incorporation of Millcreek School of Arkansas, Inc. (b)

3.58   Amended and Restated Bylaws of Millcreek School of Arkansas, Inc. (b)

3.59*   Certificate of Formation of Northeast Behavioral Health, LLC.

3.60*   Limited Liability Company Agreement of Northeast Behavioral Health, LLC.



3.61*   Articles of Organization of Ohio Hospital for Psychiatry, LLC.
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Exhibit
Number  Description

3.62*   Amended and Restated Operating Agreement of Ohio Hospital for Psychiatry, LLC.

3.63   Certificate of Incorporation of Options Treatment Center Acquisition Corporation. (b)

3.64   Bylaws of Options Treatment Center Acquisition Corporation. (b)

3.65*   Certificate of Formation of PHC Meadowwood, LLC.

3.66*   Limited Liability Company Agreement of PHC Meadowwood, LLC.

3.67   Articles of Organization of PHC of Michigan, Inc. (b)

3.68   Amended and Restated Bylaws of PHC of Michigan, Inc. (b)

3.69   Articles of Organization of PHC of Nevada, Inc. (b)

3.70   Amended and Restated Bylaws of PHC of Nevada, Inc. (b)

3.71   Articles of Organization of PHC of Utah, Inc. (b)

3.72   Amended and Restated Bylaws of PHC of Utah, Inc. (b)

3.73*   Certificate of Organization of PHC of Virginia, LLC.

3.74*   Operating Agreement of PHC of Virginia, LLC.

3.75*   Certificate of Formation of Piney Ridge Treatment Center, LLC f/k/a Amicare of Arkansas, LLC.

3.76*   Amended and Restated Limited Liability Company Agreement of Piney Ridge Treatment Center, LLC f/k/a Amicare of Arkansas, LLC.

3.77*   Certificate of Formation of Psychiatric Resource Partners, LLC.

3.78*   Limited Liability Company Agreement of Psychiatric Resource Partners, LLC.

3.79   Articles of Organization of Rebound Behavioral Health, LLC. (b)

3.80   Operating Agreement of Rebound Behavioral Health, LLC. (b)

3.81*   Certificate of Formation of Red River Holding Company, LLC.

3.82*   Limited Liability Company Agreement of Red River Holding Company, LLC.

3.83*   Certificate of Formation of Red River Hospital, LLC.

3.84*   Amended and Restated Limited Liability Company Agreement of Red River Hospital, LLC.

3.85*   Certificate of Formation of Rehabilitation Centers, LLC.

3.86*   Operating Agreement of Rehabilitation Centers, LLC.

3.87   Certificate of Incorporation of Resolute Acquisition Corporation. (b)

3.88   Bylaws of Resolute Acquisition Corporation. (b)

3.89*   Certificate of Formation of Riverview Behavioral Health, LLC f/k/a TBA Texarkana, L.L.C.

3.90*   Amended and Restated Operating Agreement of Riverview Behavioral Health, LLC f/k/a TBA Texarkana, L.L.C.

3.91*   Certificate of Formation of RiverWoods Behavioral Health, LLC f/k/a Acadia Riverwoods, LLC.

3.92*   Amended and Restated Limited Liability Company Agreement of RiverWoods Behavioral Health, LLC f/k/a Acadia Riverwoods, LLC.

3.93*   Articles of Organization of Rolling Hills Hospital, LLC.

3.94*   Operating Agreement of Rolling Hills Hospital, LLC.

3.95   Articles of Incorporation of RTC Resource Acquisition Corporation. (b)

3.96   Bylaws of RTC Resource Acquisition Corporation. (b)

3.97*   Certificate of Incorporation of SBOF-BCA Holdings Corporation.

3.98*   Bylaws of SBOF-BCA Holdings Corporation.

3.99   Certificate of Incorporation of Seven Hills Hospital, Inc. (b)

3.100   Amended and Restated Bylaws of Seven Hills Hospital, Inc. (b)

3.101*  Articles of Organization of Shaker Clinic, LLC.

3.102*  Amended and Restated Operating Agreement of Shaker Clinic, LLC.

3.103*  Certificate of Formation of Sonora Behavioral Health Hospital, LLC.

3.104*  Amended and Restated Limited Liability Company Agreement of Sonora Behavioral Health Hospital, LLC.

3.105   Articles of Incorporation of Southwestern Children’s Health Services, Inc. (b)

3.106   Amended and Restated Bylaws of Southwestern Children’s Health Services, Inc. (b)

3.107*  Certificate of Organization of Southwood Psychiatric Hospital, LLC.

3.108*  Amended and Restated Operating Agreement of Southwood Psychiatric Hospital, LLC.

3.109*  Articles of Organization of Ten Broeck Tampa, LLC.

3.110*   Operating Agreement of Ten Broeck Tampa, LLC.
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Exhibit
Number  Description

3.111*   Articles of Organization of Ten Lakes Center, LLC.

3.112*   Amended and Restated Operating Agreement of Ten Lakes Center, LLC.

3.113*   Articles of Organization of Texarkana Behavioral Associates, L.C.

3.114*   Amended and Restated Limited Liability Company Agreement of Texarkana Behavioral Associates, L.C.

3.115*   Articles of Organization of The Refuge, A Healing Place, LLC.

3.116*   Second Amended and Restated Limited Liability Company Agreement of The Refuge, A Healing Place, LLC.

3.117*   Certificate of Formation of TK Behavioral Holding Company, LLC.

3.118*   Limited Liability Company Agreement of TK Behavioral Holding Company, LLC.

3.119*   Certificate of Formation of TK Behavioral, LLC.

3.120*  Limited Liability Company Agreement of TK Behavioral, LLC.

3.121*  Certificate of Formation of Valley Behavioral Health System, LLC f/k/a Vista Health Fort Smith, LLC.

3.122*  Amended and Restated Limited Liability Company Agreement of Valley Behavioral Health System, LLC f/k/a Vista Health Fort Smith, LLC.

3.123*  Certificate of Formation of Vermilion Hospital, LLC f/k/a Acadia Hospital of Lafayette, LLC.

3.124*  Second Amended and Restated Limited Liability Company Agreement of Vermilion Hospital, LLC f/k/a Acadia Hospital of Lafayette, LLC.

3.125*  Certificate of Formation of Village Behavioral Health, LLC f/k/a Acadia Village, LLC.

3.126*  Amended and Restated Limited Liability Company Agreement of Village Behavioral Health, LLC f/k/a Acadia Village, LLC.

3.127*  Certificate of Formation of Vista Behavioral Hospital, LLC.

3.128*  Limited Liability Company Agreement of Vista Behavioral Hospital, LLC.

3.129   Articles of Organization of Wellplace, Inc. (b)

3.130   Amended and Restated Bylaws of Wellplace, Inc. (b)

3.131   Articles of Incorporation of Youth and Family Centered Services of New Mexico, Inc. (b)

3.132   Amended and Restated Bylaws of Youth and Family Centered Services of New Mexico, Inc. (b)

4.1
  

Indenture, dated as of November 1, 2011, among the Company, the Guarantors named therein and U.S. Bank National Association, as Trustee.
(i)

4.2   Form of 12.875% Senior Note due 2018. (Included in Exhibit 4.1)

4.3
  

Registration Rights Agreement, dated as of November 1, 2011, among the Company, the Guarantors named therein and Jefferies & Company,
Inc. (i)

4.4   Indenture, dated as of March 12, 2013, among the Company, the Guarantors named therein and U.S. Bank National Association, as Trustee. (j)

4.5   Form of 6.125% Senior Note due 2021. (Included in Exhibit 4.4)

4.6
  

Registration Rights Agreement, dated March 12, 2013, among the Company, the Guarantors named therein and Merrill Lynch, Pierce, Fenner
& Smith Incorporated. (j)

4.7
  

Stockholders Agreement, dated as of November 1, 2011, by and among the Company and each of the WCP and Management Investors Named
therein. (i)

4.8
  

Amendment, dated as of April 25, 2012, to the Stockholders Agreement, dated as of November 1, 2011, by and among the Company and each
of the Waud Capital Partners and management investors named therein. (k)

4.9
  

Specimen Acadia Healthcare Company, Inc. Common Stock Certificate to be issued to holders of Acadia Healthcare Company, Inc. Common
Stock. (l)

4.10
  

Amended and Restated Registration Rights Agreement, dated April 1, 2011, by and among Acadia Healthcare Holdings, LLC and the other
persons party thereto. (l)

4.11   Form of Subscription Agreement and Warrant. (m)

5.1*   Opinion of Waller Lansden Dortch & Davis, LLP.

5.2*   Opinion of Lewis and Roca LLP.

5.3*   Opinion of Dover Dixon Horne PLLC.

5.4*   Opinion of Carlton Fields, P.A.

5.5*   Opinion of Sanders & Ranck, P.C.
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Exhibit
Number  Description

5.6*   Opinion of Frost Brown Todd LLC.

5.7*   Opinion of Goulston & Storrs PC.

5.8*   Opinion of Adams and Reese LLP.

5.9*   Opinion of Karell Dyre Haney PLLP.

5.10*   Opinion of Ice Miller LLP.

5.11*   Opinion of McAfee & Taft, PC.

5.12*   Opinion of Pepper Hamilton LLP.

5.13*   Opinion of Nelson Mullins Riley & Scarborough LLP.

5.14*   Opinion of McGuire Craddock & Strother, PC.

10.1

  

Amended and Restated Credit Agreement, dated December 31, 2012, by and among Bank of America, NA (Administrative Agent, Swing Line
Lender and L/C Issuer) and the Company (f/k/a Acadia Healthcare Company, LLC), the guarantors listed on the signature pages thereto, and the
lenders listed on the signature pages thereto (the “Credit Agreement”). (g)

10.2   First Amendment, dated March 11, 2013, to the Credit Agreement. (j)

10.3   Second Amendment, dated June 28, 2013, to the Credit Agreement. (n)

10.4   Third Amendment, dated September 30, 2013, to the Credit Agreement. (o)

10.5   Fourth Amendment, dated February 13, 2014, to the Credit Agreement. (p)

†10.6   Employment Agreement, dated as of January 31, 2011, between Acadia Management Company, Inc. and Joey A. Jacobs. (b)

†10.7   Employment Agreement, dated as of January 31, 2011, between Acadia Management Company, Inc. and Brent Turner. (b)

†10.8   Employment Agreement, dated as of January 31, 2011, between Acadia Management Company, Inc. and Christopher L. Howard. (b)

†10.9   Employment Agreement, dated as of January 31, 2011, between Acadia Management Company, Inc. and Ronald M. Fincher. (b)

†10.10  Employment Agreement, dated as of May 23, 2011, by and between the Company and Bruce A. Shear. (b)

†10.11   PHC, Inc.’s 1993 Stock Purchase and Option Plan, as amended December 2002. (q)

†10.12  PHC, Inc.’s 1995 Non-Employee Director Stock Option Plan, as amended December 2002. (q)

†10.13  PHC, Inc.’s 1995 Employee Stock Purchase Plan, as amended December 2002. (q)

†10.14  PHC, Inc.’s 2004 Non-Employee Director Stock Option Plan. (r)

†10.15  PHC, Inc.’s 2005 Employee Stock Purchase Plan. (s)

†10.16  PHC, Inc.’s 2003 Stock Purchase and Option Plan, as amended December 2007. (s)

†10.17  Acadia Healthcare Company, Inc. Incentive Compensation Plan, effective May 23, 2013. (t)

†10.18  Form of Restricted Stock Unit Agreement. (b)

†10.19  Form of Incentive Stock Option Agreement. (b)

†10.20  Form of Non-Qualified Stock Option Agreement. (b)

†10.21  Form of Restricted Stock Agreement. (b)

†10.22  Form of Stock Appreciation Rights Agreement. (b)

†10.23  Acadia Healthcare Company, Inc. 2012 Cash Bonus Plans. (u)

†10.24  Acadia Healthcare Company, Inc. 2012 Long-Term Incentive Plan. (u)

†10.25  Acadia Healthcare Company, Inc. Nonqualified Deferred Compensation Plan, effective February 1, 2013. (v)

†10.26  Nonmanagement Director Compensation Program, effective January 1, 2013. (v)

†10.27  Stock Ownership Guidelines for Nonmanagement Directors, effective March 19, 2012. (u)

†10.28  David M. Duckworth 2012 Cash Bonus Plan. (w)

†10.29  David M. Duckworth 2012 Long-Term Incentive Plan. (w)

10.30
  

Professional Services Agreement, dated as of April 1, 2011, between Waud Capital Partners, L.L.C. and Acadia Healthcare Company, Inc. (f/k/a
Acadia Healthcare Company, LLC). (b)

10.31   Termination Agreement, dated November 1, 2011, by and between Waud Capital Partners, L.L.C and Acadia Healthcare Company, Inc. (l)

10.32   Engagement Agreement, dated January 7, 2011, between True Partners Consulting LLC and the Company. (b)
 

II-17



Exhibit
Number  Description

10.33   Form of Indemnification Agreement (for directors and officers affiliated with Waud Capital Partners). (i)

10.34   Form of Indemnification Agreement (for directors and officers not affiliated with Waud Capital Partners). (i)

10.35

  

Underwriting Agreement, dated December 6, 2012, by and among the Company, the selling stockholders named in Schedule B thereof and
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc. and Jefferies & Company, Inc., as representatives of the
several underwriters named therein. (x)

10.36
  

Purchase Agreement, dated March 7, 2013, by and among the Company, the Guarantors and Merrill Lynch, Pierce, Fenner & Smith
Incorporated as representative of the initial purchasers named therein. (j)

12.1*   Computation of Ratio of Earnings to Fixed Charges.

21.1   List of Subsidiaries of Acadia. (y)

23.1   Consent of Waller Lansden Dortch & Davis, LLP (Included in Exhibit 5.1).

23.2   Consent of Lewis and Roca LLP (Included in Exhibit 5.2).

23.3   Consent of Dover Dixon Horne PLLC (Included in Exhibit 5.3).

23.4   Consent of Carlton Fields, P.A. (Included in Exhibit 5.4).

23.5   Consent of Sanders & Ranck, P.C. (Included in Exhibit 5.5).

23.6   Consent of Frost Brown Todd LLC (Included in Exhibit 5.6).

23.7   Consent of Goulston & Storrs PC (Included in Exhibit 5.7).

23.8   Consent of Adams and Reese LLP (Included in Exhibit 5.8).

23.9   Consent of Karell Dyre Haney PLLP (Included in Exhibit 5.9).

23.10   Consent of Ice Miller LLP (Included in Exhibit 5.10).

23.11   Consent of McAfee & Taft, P.C. (Included in Exhibit 5.11).

23.12   Consent of Pepper Hamilton LLP (Included in Exhibit 5.12).

23.13   Consent of Nelson Mullins Riley & Scarborough LLP (Included in Exhibit 5.13).

23.14   Consent of McGuire Craddock & Strother, PC (Included in Exhibit 5.14).

23.15*  Consent of Ernst & Young LLP.

24.1   Powers of Attorney (Included on the Signature Pages to this registration statement).

25.1*   Statement of Eligibility of Trustee on Form T-1 under the Trust Indenture Act of 1939 of U.S. Bank National Association.

99.1*   Form of Letter of Transmittal.

99.2*   Form of Notice of Guaranteed Delivery.

99.3*   Form of Letter to DTC participants regarding the Exchange Offer.

99.4*   Form of Letter to beneficial owners of the Outstanding Notes regarding the Exchange Offer.

101.1

  

Pursuant to Rule 405 of Regulation S-T, the following financial information from the Company’s Annual Report on Form 10-K for the year
ended December 31, 2013, is formatted in XBRL (Extensible Business Reporting Language) interactive data files: (i) the Consolidated Balance
Sheets as of December 31, 2013 and 2012, (ii) the Consolidated Statements of Operations for the years ended December 31, 2013, 2012 and
2011, (iii) the Consolidated Statements of Equity for the years ended December 31, 2013, 2012 and 2011, (iv) the Consolidated Statements of
Cash Flows for the years ended December 31, 2013, 2012 and 2011, and (v) the Notes to Consolidated Financial Statements, tagged as blocks
of text.

 
† Indicates management contract or compensatory plan or arrangement.
* Filed herewith.
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(a) Incorporated by reference to exhibits filed with PHC, Inc.’s Current Report on Form 8-K filed May 25, 2011 (File No. 001-33323).
(b) Incorporated by reference to exhibits filed with the Company’s registration statement on Form S-4, as amended (File No. 333-175523), originally filed

with the SEC on July 13, 2011.
(c) Incorporated by reference to exhibits filed with PHC, Inc.’s Current Report on Form 8-K filed March 18, 2011 (File No. 001-33323).
(d) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed January 5, 2012 (File No. 001-35331).
(e) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed September 4, 2012 (File No. 001-35331).
(f) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed November 27, 2012 (File No. 001-35331).
(g) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed January 2, 2013 (File No. 001-35331).
(h) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed April 4, 2013 (File No. 001-35331).
(i) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed November 1, 2011 (File No. 001-35331).
(j) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed March 12, 2013 (File No. 001-35331).
(k) Incorporated by reference to exhibits filed with the Company’s Quarterly Report on Form 10-Q for the three months ended June 30, 2012 (File

No. 001-35331).
(l) Incorporated by reference to exhibits filed with the Company’s registration statement on Form S-1, as amended (File No. 333-175523), originally filed

with the SEC on November 23, 2011.
(m) Incorporated by reference to exhibits filed with PHC, Inc.’s Current Report on Form 8-K filed May 13, 2004 (File No. 001-33323).
(n) Incorporated by reference to exhibits filed with the Company’s Quarterly Report on Form 10-Q for the three months ended June 30, 2013 (File

No. 001-35331).
(o) Incorporated by reference to exhibits filed with the Company’s Quarterly Report on Form 10-Q for the three months ended September 30, 2013 (File

No. 001-35331).
(p) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed February 19, 2014 (File No. 001-35331).
(q) Incorporated by reference to exhibits filed with PHC, Inc.’s registration statement on Form S-8 filed January 8, 2003 (File No. 333-102402).
(r) Incorporated by reference to exhibits filed with PHC, Inc.’s registration statement on Form S-8 filed April 5, 2005 (File No. 333-123842).
(s) Incorporated by reference to exhibits filed with PHC, Inc.’s registration statement on Form S-8 filed March 6, 2008 (File No. 333-149579).
(t) Incorporated by reference to exhibits filed with the Company’s registration statement on Form S-8 filed July 30, 2013 (File No. 333-190232).
(u) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed March 23, 2012 (File No. 001-35331).
(v) Incorporated by reference to exhibits filed with the Company’s Quarterly Report on Form 10-Q for the three months ended March 31, 2013 (File

No. 001-35331).
(w) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed August 3, 2012 (File No. 001-35331).
(x) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed December 7, 2012 (File No. 001-35331).
(y) Incorporated by reference to exhibits filed with the Company’s Annual Report on Form 10-K for the year ended December 31, 2013 (File No. 001-

35331).
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Item 22. Undertakings
 

 (a) The undersigned registrants hereby undertake:
 

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

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

 

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

 

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

 

 
(2) that, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed

to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

 

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

 

 

(4) that for the purpose of determining liability under the Securities Act to any purchaser, each prospectus filed pursuant to Rule 424(b) as
part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other prospectuses filed
in reliance on Rule 430A shall be deemed to be part of and included in the registration statement as of the date it is first used after
effectiveness; provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement
or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such date of first use.

 

 

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

 

 i. any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule
424;
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 ii. any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by
the undersigned registrant;

 

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

 

 iv. any other communications that is an offer in the offering made by the undersigned registrant to the purchaser.
 

 

(6) Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to directors, officers and
controlling persons of the registrants pursuant to the foregoing provisions, or otherwise, the registrants have been advised that, in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of
1933, as amended, and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrants of expenses incurred or paid by a director, officer or controlling person of the registrants in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrants will, unless in the opinion of their counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by them is against public policy as expressed in the Securities
Act of 1933, as amended and will be governed by the final adjudication of such issue.

 

 

(b) The undersigned registrants hereby undertake to respond to requests for information that is incorporated by reference into the prospectus pursuant
to Items 4, 10(b), 11 or 13 of this form, within one business day of receipt of such request, and to send the incorporated documents by first class
mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the registration
statement through the date of responding to the request.

 

 (c) The undersigned registrants hereby undertake to supply by means of a post-effective amendment all information concerning a transaction, and the
company being acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, Acadia Healthcare Company, Inc., a Delaware corporation, has duly caused this
registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/     Joey A. Jacobs
 Name: Joey A. Jacobs
 Title: Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/     Joey A. Jacobs
Joey A. Jacobs   

Chairman and Chief Executive Officer
(Principal Executive Officer)  

March 6, 2014

/s/     David M. Duckworth
David M. Duckworth   

Chief Financial Officer
(Principal Financial and Accounting Officer)  

March 6, 2014

/s/     E. Perot Bissell
E. Perot Bissell   

Director
 

March 6, 2014

/s/     William F. Grieco
William F. Grieco   

Director
 

March 6, 2014

/s/     Allan B. Hubbard
Allan B. Hubbard   

Director
 

March 6, 2014

/s/     Kyle D. Lattner
Kyle D. Lattner   

Director
 

March 6, 2014



/s/     Wade D. Miquelon
Wade D. Miquelon   

Director
 

March 6, 2014

/s/     William M. Petrie, M.D.
William M. Petrie, M.D.   

Director
 

March 6, 2014

/s/     Hartley R. Rogers
Hartley R. Rogers   

Director
 

March 6, 2014

/s/     Bruce A. Shear
Bruce A. Shear   

Director
 

March 6, 2014

/s/     Reeve B. Waud
Reeve B. Waud   

Director
 

March 6, 2014



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, each registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

EACH OF THE REGISTRANTS NAMED ON
SCHEDULE A-1 HERETO

By:  /s/    Christopher L. Howard
Name: Christopher L. Howard
Title: Vice President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/     Joey A. Jacobs
Joey A. Jacobs   

President and Director
(Principal Executive Officer)  

March 6, 2014

/s/     David M. Duckworth
David M. Duckworth   

Vice President and Treasurer
(Principal Financial and Accounting Officer)  

March 6, 2014

/s/     Christopher L. Howard
Christopher L. Howard   

Director
 

March 6, 2014



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, each registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

EACH OF THE REGISTRANTS NAMED ON
SCHEDULE A-2 HERETO

By:  /s/     Christopher L. Howard
Name:  Christopher L. Howard
Title:  Vice President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/    Joey A. Jacobs
Joey A. Jacobs   

President
(Principal Executive Officer)  

March 6, 2014

/s/     David M. Duckworth
David M. Duckworth   

Vice President and Treasurer
(Principal Financial and Accounting Officer)  

March 6, 2014

 
ACADIA HEALTHCARE COMPANY, INC.  Sole Member

By:  /s/     Christopher L. Howard                       
Name: Christopher L. Howard  
Title:  Executive Vice President  March 6, 2014    



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

ABILENE BEHAVIORAL HEALTH, LLC

By:  /s/     Christopher L. Howard
Name:  Christopher L. Howard
Title:  Vice President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/    Joey A. Jacobs
Joey A. Jacobs   

President
(Principal Executive Officer)  

March 6, 2014

/s/     David M. Duckworth
David M. Duckworth   

Vice President and Treasurer
(Principal Financial and Accounting Officer)  

March 6, 2014

 
ABILENE HOLDING COMPANY, INC.  Sole Member

By:  /s/     Christopher L. Howard                       
Name: Christopher L. Howard  
Title:  Vice President  March 6, 2014    



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

THE REFUGE, A HEALING PLACE, LLC

By:  /s/     Christopher L. Howard
Name:  Christopher L. Howard
Title:  Vice President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/     Brent Turner
Brent Turner   

President
(Principal Executive Officer)  

March 6, 2014

/s/     David M. Duckworth
David M. Duckworth   

Vice President and Treasurer
(Principal Financial and Accounting Officer)  

March 6, 2014

 
ACADIA HEALTHCARE COMPANY, INC.  Sole Member

By:  /s/     Christopher L. Howard                       
Name: Christopher L. Howard  
Title:  Executive Vice President  March 6, 2014    



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, each registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

REGISTRANTS:

DMC-MEMPHIS, LLC
PHC MEADOWWOOD, LLC
PHC OF VIRGINIA, LLC

By:  /s/     Christopher L. Howard
Name:  Christopher L. Howard
Title:  Vice President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/     Joey A. Jacobs
Joey A. Jacobs   

President
(Principal Executive Officer)  

March 6, 2014

/s/     David M. Duckworth
David M. Duckworth   

Vice President and Treasurer
(Principal Financial and Accounting Officer)  

March 6, 2014

 
ACADIA MERGER SUB, LLC  Sole Member

By:  /s/     Christopher L. Howard                       
Name: Christopher L. Howard  
Title:  Vice President  March 6, 2014    



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, each registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

REGISTRANTS:

TEN BROECK TAMPA, LLC
VISTA BEHAVIORAL HOSPITAL, LLC

By:  /s/     Christopher L. Howard
Name:  Christopher L. Howard
Title:  Vice President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/    Brent Turner
Brent Turner   

President
(Principal Executive Officer)  

March 6, 2014

/s/     David M. Duckworth
David M. Duckworth   

Vice President and Treasurer
(Principal Financial and Accounting Officer)  

March 6, 2014

 
ACADIA MERGER SUB, LLC  Sole Member

By:  /s/     Christopher L. Howard                       
Name: Christopher L. Howard  
Title:  Vice President  March 6, 2014    



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, each registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

REGISTRANTS:

OHIO HOSPITAL FOR PSYCHIATRY, LLC
SHAKER CLINIC, LLC

By:  /s/     Christopher L. Howard
Name:  Christopher L. Howard
Title:  Vice President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/    Joey A. Jacobs
Joey A. Jacobs   

President
(Principal Executive Officer)  

March 6, 2014

/s/     David M. Duckworth
David M. Duckworth   

Vice President and Treasurer
(Principal Financial and Accounting Officer)  

March 6, 2014

 
BCA OF DETROIT, LLC  Sole Member

By:  /s/     Christopher L. Howard                       
Name: Christopher L. Howard  
Title:  Vice President  March 6, 2014    



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, each registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

REGISTRANTS:

BCA OF DETROIT, LLC
GENERATIONS BEHAVIORAL HEALTH-GENEVA,
LLC
HMIH CEDAR CREST, LLC
TEN LAKES CENTER, LLC

By:  /s/     Christopher L. Howard
Name:  Christopher L. Howard
Title:  Vice President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/    Joey A. Jacobs
Joey A. Jacobs   

President
(Principal Executive Officer)  

March 6, 2014

/s/     David M. Duckworth
David M. Duckworth   

Vice President and Treasurer
(Principal Financial and Accounting Officer)  

March 6, 2014

 
BEHAVIORAL CENTERS OF AMERICA, LLC  Sole Member

By:  /s/     Christopher L. Howard                       
Name: Christopher L. Howard  
Title:  Vice President  March 6, 2014    



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

BEHAVIORAL CENTERS OF AMERICA, LLC

By:  /s/     Christopher L. Howard
Name:  Christopher L. Howard
Title:  Vice President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/    Joey A. Jacobs
Joey A. Jacobs   

President
(Principal Executive Officer)  

March 6, 2014

/s/     David M. Duckworth
David M. Duckworth   

Vice President and Treasurer
(Principal Financial and Accounting Officer)  

March 6, 2014

 
COMMODORE ACQUISITION SUB, LLC  Managing Member

By:  /s/     Christopher L. Howard                       
Name: Christopher L. Howard  
Title:  Vice President  March 6, 2014    



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

DELTA MEDICAL SERVICES, LLC

By:  /s/     Christopher L. Howard
Name:  Christopher L. Howard
Title:  Vice President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/    Joey A. Jacobs
Joey A. Jacobs   

President
(Principal Executive Officer)  

March 6, 2014

/s/     David M. Duckworth
David M. Duckworth   

Vice President and Treasurer
(Principal Financial and Accounting Officer)  

March 6, 2014

 
DMC-MEMPHIS, LLC  Sole Member

By:  /s/     Christopher L. Howard                       
Name: Christopher L. Howard  
Title:  Vice President  March 6, 2014    



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

SONORA BEHAVIORAL HEALTH HOSPITAL, LLC

By:  /s/     Christopher L. Howard
Name:  Christopher L. Howard
Title:  Vice President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/    Joey A. Jacobs
Joey A. Jacobs   

President
(Principal Executive Officer)  

March 6, 2014

/s/     David M. Duckworth
David M. Duckworth   

Vice President and Treasurer
(Principal Financial and Accounting Officer)  

March 6, 2014

 
HERMITAGE BEHAVIORAL, LLC  Sole Member

By:  /s/     Christopher L. Howard                       
Name: Christopher L. Howard  
Title:  Vice President  March 6, 2014    



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

RED RIVER HOSPITAL, LLC

By:  /s/     Christopher L. Howard
Name:  Christopher L. Howard
Title:  Vice President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/    Joey A. Jacobs
Joey A. Jacobs   

President
(Principal Executive Officer)  

March 6, 2014

/s/     David M. Duckworth
David M. Duckworth   

Vice President and Treasurer
(Principal Financial and Accounting Officer)  

March 6, 2014

 
RED RIVER HOLDING COMPANY, LLC  Sole Member

By:  /s/     Christopher L. Howard                       
Name: Christopher L. Howard  
Title:  Vice President  March 6, 2014    



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

MILLCREEK SCHOOLS, LLC

By:  /s/     Christopher L. Howard
Name:  Christopher L. Howard
Title:  Vice President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/    Joey A. Jacobs
Joey A. Jacobs   

President
(Principal Executive Officer)  

March 6, 2014

/s/    David M. Duckworth
David M. Duckworth   

Vice President and Treasurer
(Principal Financial and Accounting Officer)  

March 6, 2014

 
REHABILITATION CENTERS, LLC  Sole Member

By:  /s/    Christopher L. Howard                       
Name: Christopher L. Howard  
Title:  Vice President  March 6, 2014    



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Franklin, Tennessee, on March 6, 2014.
 

TK BEHAVIORAL, LLC

By:  /s/     Christopher L. Howard
Name:  Christopher L. Howard
Title:  Vice President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Christopher L.
Howard and David M. Duckworth his true and lawful attorney-in-fact and agent, each with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement on Form
S-4 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title  Date

/s/    Joey A. Jacobs
Joey A. Jacobs   

President
(Principal Executive Officer)  

March 6, 2014

/s/     David M. Duckworth
David M. Duckworth   

Vice President and Treasurer
(Principal Financial and Accounting Officer)  

March 6, 2014

 
TK BEHAVIORAL HOLDING COMPANY, LLC  Sole Member

By:  /s/     Christopher L. Howard                       
Name: Christopher L. Howard  
Title:  Vice President  March 6, 2014    



Schedule A-1
Registrants

Name of Additional Registrants

Ascent Acquisition Corporation

Ascent Acquisition Corporation—CYPDC

Ascent Acquisition Corporation—PSC

Detroit Behavioral Institute, Inc.

Habilitation Center, Inc.

HEP BCA Holdings Corp.

Kids Behavioral Health of Montana, Inc.

Linden BCA Blocker Corp.

Millcreek School of Arkansas, Inc.

Options Treatment Center Acquisition Corporation

PHC of Michigan, Inc.

PHC of Nevada, Inc.

PHC of Utah, Inc.

Resolute Acquisition Corporation

RTC Resource Acquisition Corporation

SBOF-BCA Holdings Corporation

Seven Hills Hospital, Inc.

Southwestern Children’s Health Services, Inc.

Wellplace, Inc.

Youth and Family Centered Services of New Mexico, Inc.



Schedule A-2
Registrants

Name of Additional Registrants

Abilene Holding Company, LLC

Acadia Management Company, LLC

Acadia Merger Sub, LLC

Acadiana Addiction Center, LLC

Austin Behavioral Hospital, LLC

Cascade Behavioral Hospital, LLC

Commodore Acquisition Sub, LLC

Crossroads Regional Hospital, LLC

Greenleaf Center, LLC

Hermitage Behavioral, LLC

Lakeland Hospital Acquisition, LLC

Northeast Behavioral Health, LLC

Piney Ridge Treatment Center, LLC

Psychiatric Resource Partners, LLC

Rebound Behavioral Health, LLC

Red River Holding Company, LLC

Rehabilitation Centers, LLC

Riverview Behavioral Health, LLC

RiverWoods Behavioral Health, LLC

Rolling Hills Hospital, LLC

Southwood Psychiatric Hospital, LLC

Texarkana Behavioral Associates, L.C.

TK Behavioral Holding Company, LLC

Valley Behavioral Health System, LLC

Vermilion Hospital, LLC

Village Behavioral Health, LLC



Exhibit Index
 
Exhibit
Number  Description

2.1
  

Agreement and Plan of Merger, dated May 23, 2011, by and among Acadia Healthcare Company, Inc. (the “Company”), Acadia Merger
Sub, LLC and PHC, Inc. (a)

2.2

  

Agreement and Plan of Merger, dated February 17, 2011, by and among the Company (f/k/a Acadia Healthcare Company, LLC), Acadia—
YFCS Acquisition Company, Inc., Acadia—YFCS Holdings, Inc., Youth & Family Centered Services, Inc., each of the stockholders who
are signatories thereto, and TA Associates, Inc., solely in the capacity as Stockholders’ Representative. (b)

2.3
  

Asset Purchase Agreement, dated as of March 15, 2011, between Universal Health Services, Inc. and PHC, Inc. for the acquisition of
MeadowWood Behavioral Health System. (c)

2.4
  

Membership Interest Purchase Agreement, dated December 30, 2011, by and among Hermitage Behavioral, LLC, Haven Behavioral
Healthcare Holdings, LLC and Haven Behavioral Healthcare, Inc. (d)

2.5   Asset Purchase Agreement, dated August 28, 2012, by and between Timberline Knolls, LLC, and TK Behavioral, LLC. (e)

2.6

  

Acquisition Agreement, dated November 21, 2012, by and among (i) Behavioral Centers of America, LLC, (ii) Behavioral Centers of
America Holdings, LLC, (iii) Linden BCA Blocker Corp., (iv) SBOF-BCA Holdings Corporation, (v) HEP BCA Holdings Corp. (vi)
Siguler Guff Small Buyout Opportunities Fund, LP, and Siguler Guff Small Buyout Opportunities Fund (F), LP, (vii) Health Enterprise
Partners, L.P., HEP BCA Co-Investors, LLC, (viii) Linden Capital Partners A, LP, (ix) Commodore Acquisition Sub, LLC, and (x) the
Company (the “BCA Purchase Agreement”). (f)

2.7   Amendment No. 1, dated as of December 31, 2012, to the BCA Purchase Agreement. (g)

2.8
  

Membership Interest Purchase Agreement, dated November 23, 2012 by and among 2C4K, L.P., ARTC Acquisitions, Inc., Acadia Vista,
LLC and the Company. (f)

2.9
  

Amendment, dated as of December 31, 2012, to Membership Interest Purchase Agreement by and among 2C4K, LP, ARTC Acquisitions,
Inc., Acadia Vista, LLC and the Company. (g)

2.10
  

Stock Purchase Agreement, dated as of March 29, 2013, by and among First Ten Broeck Tampa, Inc., UMC Ten Broeck, Inc., Capestrano
Holding 12, Inc., Donald R. Dizney, David A. Dizney and Acadia Merger Sub, LLC. (h)

3.1   Amended and Restated Certificate of Incorporation of Acadia Healthcare Company, Inc. (i)

3.2   Amended and Restated Bylaws of Acadia Healthcare Company, Inc. (i)

3.3*   Certificate of Formation of Abilene Behavioral Health, LLC f/k/a Acadia Abilene, LLC.

3.4*   Second Amended and Restated Limited Liability Company Agreement of Abilene Behavioral Health, LLC f/k/a Acadia Abilene, LLC.

3.5*   Certificate of Formation of Abilene Holding Company, LLC.

3.6*   Limited Liability Company Agreement of Abilene Holding Company, LLC.

3.7*   Certificate of Formation of Acadia Management Company, LLC.

3.8*   Limited Liability Company Agreement of Acadia Management Company, LLC.

3.9   Certificate of Formation of Acadia Merger Sub, LLC. (b)

3.10   Limited Liability Company Agreement of Acadia Merger Sub, LLC. (b)

3.11*   Certificate of Formation of Acadiana Addiction Center, LLC.

3.12*   Amended and Restated Limited Liability Company Agreement of Acadiana Addiction Center, LLC.

3.13   Articles of Incorporation of Ascent Acquisition Corporation. (b)

3.14   Bylaws of Ascent Acquisition Corporation. (b)

3.15   Articles of Incorporation of Ascent Acquisition Corporation—CYPDC. (b)

3.16   Bylaws of Ascent Acquisition Corporation—CYPDC. (b)

3.17   Articles of Incorporation of Ascent Acquisition Corporation—PSC. (b)

3.18   Bylaws of Ascent Acquisition Corporation—PSC. (b)

3.19*   Certificate of Formation of Austin Behavioral Hospital, LLC.

3.20*   Limited Liability Company Agreement of Austin Behavioral Hospital, LLC.

3.21*   Certificate of Formation of BCA of Detroit, LLC.

3.22*   Amended and Restated Limited Liability Company Agreement of BCA of Detroit, LLC.

3.23*   Certificate of Formation of Behavioral Centers of America, LLC.



Exhibit
Number  Description

3.24*   Sixth Amended and Restated Limited Liability Company Agreement of Behavioral Centers of America, LLC.

3.25*   Certificate of Formation of Cascade Behavioral Hospital, LLC f/k/a SW Behavioral, LLC.

3.26*   Amended and Restated Limited Liability Company Agreement of Cascade Behavioral Hospital, LLC f/k/a SW Behavioral, LLC.

3.27*   Certificate of Formation of Commodore Acquisition Sub, LLC.

3.28*   Limited Liability Company Agreement of Commodore Acquisition Sub, LLC.

3.29*   Certificate of Formation of Crossroads Regional Hospital, LLC.

3.30*   Limited Liability Company Agreement of Crossroads Regional Hospital, LLC.

3.31*   Articles of Organization of Delta Medical Services, LLC.

3.32*   Operating Agreement of Delta Medical Services, LLC.

3.33*   Articles of Organization of DMC—Memphis, LLC.

3.34*   Operating Agreement of DMC—Memphis, LLC.

3.35   Articles of Organization of Detroit Behavioral Institute, Inc. (b)

3.36   Amended and Restated Bylaws of Detroit Behavioral Institute, Inc. (b)

3.37*   Articles of Organization of Generations Behavioral Health—Geneva, LLC.

3.38*   Amended and Restated Operating Agreement of Generations Behavioral Health—Geneva, LLC.

3.39*   Certificate of Formation of Greenleaf Center, LLC f/k/a Acadia Greenleaf, LLC.

3.40*   Amended and Restated Limited Liability Company Agreement of Greenleaf Center, LLC f/k/a Acadia Greenleaf, LLC.

3.41   Articles of Incorporation of Habilitation Center, Inc. (b)

3.42   Amended and Restated Bylaws of Habilitation Center, Inc. (b)

3.43*   Certificate of Incorporation of HEP BCA Holdings Corp.

3.44*   Bylaws of HEP BCA Holdings Corp.

3.45*   Certificate of Formation of Hermitage Behavioral, LLC.

3.46*   Limited Liability Company Agreement of Hermitage Behavioral, LLC.

3.47*   Certificate of Formation of HMIH Cedar Crest, LLC.

3.48*   Amended and Restated Operating Agreement of HMIH Cedar Crest, LLC.

3.49   Articles of Incorporation of Kids Behavioral Health of Montana, Inc. (b)

3.50   Bylaws of Kids Behavioral Health of Montana, Inc. (b)

3.51*   Articles of Organization of Lakeland Hospital Acquisition, LLC.

3.52*   Operating Agreement of Lakeland Hospital Acquisition, LLC.

3.53*   Certificate of Incorporation of Linden BCA Blocker Corp.

3.54*   Bylaws of Linden BCA Blocker Corp.

3.55*   Certificate of Formation of Millcreek Schools, LLC.

3.56*   Operating Agreement of Millcreek Schools, LLC.

3.57   Articles of Incorporation of Millcreek School of Arkansas, Inc. (b)

3.58   Amended and Restated Bylaws of Millcreek School of Arkansas, Inc. (b)

3.59*   Certificate of Formation of Northeast Behavioral Health, LLC.

3.60*   Limited Liability Company Agreement of Northeast Behavioral Health, LLC.

3.61*   Articles of Organization of Ohio Hospital for Psychiatry, LLC.

3.62*   Amended and Restated Operating Agreement of Ohio Hospital for Psychiatry, LLC.

3.63   Certificate of Incorporation of Options Treatment Center Acquisition Corporation. (b)

3.64   Bylaws of Options Treatment Center Acquisition Corporation. (b)

3.65*   Certificate of Formation of PHC Meadowwood, LLC.

3.66*   Limited Liability Company Agreement of PHC Meadowwood, LLC.

3.67   Articles of Organization of PHC of Michigan, Inc. (b)

3.68   Amended and Restated Bylaws of PHC of Michigan, Inc. (b)

3.69   Articles of Organization of PHC of Nevada, Inc. (b)

3.70   Amended and Restated Bylaws of PHC of Nevada, Inc. (b)

3.71   Articles of Organization of PHC of Utah, Inc. (b)

3.72   Amended and Restated Bylaws of PHC of Utah, Inc. (b)



3.73*   Certificate of Organization of PHC of Virginia, LLC.



Exhibit
Number  Description
3.74*   Operating Agreement of PHC of Virginia, LLC.
3.75*   Certificate of Formation of Piney Ridge Treatment Center, LLC f/k/a Amicare of Arkansas, LLC.
3.76*   Amended and Restated Limited Liability Company Agreement of Piney Ridge Treatment Center, LLC f/k/a Amicare of Arkansas, LLC.
3.77*   Certificate of Formation of Psychiatric Resource Partners, LLC.
3.78*   Limited Liability Company Agreement of Psychiatric Resource Partners, LLC.
3.79   Articles of Organization of Rebound Behavioral Health, LLC. (b)
3.80   Operating Agreement of Rebound Behavioral Health, LLC. (b)
3.81*   Certificate of Formation of Red River Holding Company, LLC.
3.82*   Limited Liability Company Agreement of Red River Holding Company, LLC.
3.83*   Certificate of Formation of Red River Hospital, LLC.
3.84*   Amended and Restated Limited Liability Company Agreement of Red River Hospital, LLC.
3.85*   Certificate of Formation of Rehabilitation Centers, LLC.
3.86*   Operating Agreement of Rehabilitation Centers, LLC.
3.87   Certificate of Incorporation of Resolute Acquisition Corporation. (b)
3.88   Bylaws of Resolute Acquisition Corporation. (b)
3.89*   Certificate of Formation of Riverview Behavioral Health, LLC f/k/a TBA Texarkana, L.L.C.
3.90*   Amended and Restated Operating Agreement of Riverview Behavioral Health, LLC f/k/a TBA Texarkana, L.L.C.
3.91*   Certificate of Formation of RiverWoods Behavioral Health, LLC f/k/a Acadia Riverwoods, LLC.
3.92*   Amended and Restated Limited Liability Company Agreement of RiverWoods Behavioral Health, LLC f/k/a Acadia Riverwoods, LLC.
3.93*   Articles of Organization of Rolling Hills Hospital, LLC.
3.94*   Operating Agreement of Rolling Hills Hospital, LLC.
3.95   Articles of Incorporation of RTC Resource Acquisition Corporation. (b)
3.96   Bylaws of RTC Resource Acquisition Corporation. (b)
3.97*   Certificate of Incorporation of SBOF-BCA Holdings Corporation.
3.98*   Bylaws of SBOF-BCA Holdings Corporation.
3.99   Certificate of Incorporation of Seven Hills Hospital, Inc. (b)
3.100   Amended and Restated Bylaws of Seven Hills Hospital, Inc. (b)
3.101*  Articles of Organization of Shaker Clinic, LLC.
3.102*  Amended and Restated Operating Agreement of Shaker Clinic, LLC.
3.103*  Certificate of Formation of Sonora Behavioral Health Hospital, LLC.
3.104*  Amended and Restated Limited Liability Company Agreement of Sonora Behavioral Health Hospital, LLC.
3.105   Articles of Incorporation of Southwestern Children’s Health Services, Inc. (b)
3.106   Amended and Restated Bylaws of Southwestern Children’s Health Services, Inc. (b)
3.107*  Certificate of Organization of Southwood Psychiatric Hospital, LLC.
3.108*  Amended and Restated Operating Agreement of Southwood Psychiatric Hospital, LLC.
3.109*  Articles of Organization of Ten Broeck Tampa, LLC.
3.110*   Operating Agreement of Ten Broeck Tampa, LLC.
3.111*   Articles of Organization of Ten Lakes Center, LLC.
3.112*   Amended and Restated Operating Agreement of Ten Lakes Center, LLC.
3.113*   Articles of Organization of Texarkana Behavioral Associates, L.C.
3.114*   Amended and Restated Limited Liability Company Agreement of Texarkana Behavioral Associates, L.C.
3.115*   Articles of Organization of The Refuge, A Healing Place, LLC.
3.116*   Second Amended and Restated Limited Liability Company Agreement of The Refuge, A Healing Place, LLC.
3.117*   Certificate of Formation of TK Behavioral Holding Company, LLC.
3.118*   Limited Liability Company Agreement of TK Behavioral Holding Company, LLC.
3.119*   Certificate of Formation of TK Behavioral, LLC.
3.120*  Limited Liability Company Agreement of TK Behavioral, LLC.



Exhibit
Number  Description

3.121*  Certificate of Formation of Valley Behavioral Health System, LLC f/k/a Vista Health Fort Smith, LLC.

3.122*  Amended and Restated Limited Liability Company Agreement of Valley Behavioral Health System, LLC f/k/a Vista Health Fort Smith, LLC.

3.123*  Certificate of Formation of Vermilion Hospital, LLC f/k/a Acadia Hospital of Lafayette, LLC.

3.124*  Second Amended and Restated Limited Liability Company Agreement of Vermilion Hospital, LLC f/k/a Acadia Hospital of Lafayette, LLC.

3.125*  Certificate of Formation of Village Behavioral Health, LLC f/k/a Acadia Village, LLC.

3.126*  Amended and Restated Limited Liability Company Agreement of Village Behavioral Health, LLC f/k/a Acadia Village, LLC.

3.127*  Certificate of Formation of Vista Behavioral Hospital, LLC.

3.128*  Limited Liability Company Agreement of Vista Behavioral Hospital, LLC.

3.129   Articles of Organization of Wellplace, Inc. (b)

3.130   Amended and Restated Bylaws of Wellplace, Inc. (b)

3.131   Articles of Incorporation of Youth and Family Centered Services of New Mexico, Inc. (b)

3.132   Amended and Restated Bylaws of Youth and Family Centered Services of New Mexico, Inc. (b)

4.1
  

Indenture, dated as of November 1, 2011, among the Company, the Guarantors named therein and U.S. Bank National Association, as Trustee.
(i)

4.2   Form of 12.875% Senior Note due 2018. (Included in Exhibit 4.1)

4.3
  

Registration Rights Agreement, dated as of November 1, 2011, among the Company, the Guarantors named therein and Jefferies & Company,
Inc. (i)

4.4   Indenture, dated as of March 12, 2013, among the Company, the Guarantors named therein and U.S. Bank National Association, as Trustee. (j)

4.5   Form of 6.125% Senior Note due 2021. (Included in Exhibit 4.4)

4.6
  

Registration Rights Agreement, dated March 12, 2013, among the Company, the Guarantors named therein and Merrill Lynch, Pierce, Fenner
& Smith Incorporated. (j)

4.7
  

Stockholders Agreement, dated as of November 1, 2011, by and among the Company and each of the WCP and Management Investors Named
therein. (i)

4.8
  

Amendment, dated as of April 25, 2012, to the Stockholders Agreement, dated as of November 1, 2011, by and among the Company and each
of the Waud Capital Partners and management investors named therein. (k)

4.9
  

Specimen Acadia Healthcare Company, Inc. Common Stock Certificate to be issued to holders of Acadia Healthcare Company, Inc. Common
Stock. (l)

4.10
  

Amended and Restated Registration Rights Agreement, dated April 1, 2011, by and among Acadia Healthcare Holdings, LLC and the other
persons party thereto. (l)

4.11   Form of Subscription Agreement and Warrant. (m)

5.1*   Opinion of Waller Lansden Dortch & Davis, LLP.

5.2*   Opinion of Lewis and Roca LLP.

5.3*   Opinion of Dover Dixon Horne PLLC.

5.4*   Opinion of Carlton Fields, P.A.

5.5*   Opinion of Sanders & Ranck, P.C.

5.6*   Opinion of Frost Brown Todd LLC.

5.7*   Opinion of Goulston & Storrs PC.

5.8*   Opinion of Adams and Reese LLP.

5.9*   Opinion of Karell Dyre Haney PLLP.

5.10*   Opinion of Ice Miller LLP.

5.11*   Opinion of McAfee & Taft, PC.

5.12*   Opinion of Pepper Hamilton LLP.

5.13*   Opinion of Nelson Mullins Riley & Scarborough LLP.

5.14*   Opinion of McGuire Craddock & Strother, PC.
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10.1

  

Amended and Restated Credit Agreement, dated December 31, 2012, by and among Bank of America, NA (Administrative Agent, Swing Line
Lender and L/C Issuer) and the Company (f/k/a Acadia Healthcare Company, LLC), the guarantors listed on the signature pages thereto, and the
lenders listed on the signature pages thereto (the “Credit Agreement”). (g)

10.2   First Amendment, dated March 11, 2013, to the Credit Agreement. (j)

10.3   Second Amendment, dated June 28, 2013, to the Credit Agreement. (n)

10.4   Third Amendment, dated September 30, 2013, to the Credit Agreement. (o)

10.5   Fourth Amendment, dated February 13, 2014, to the Credit Agreement. (p)

†10.6   Employment Agreement, dated as of January 31, 2011, between Acadia Management Company, Inc. and Joey A. Jacobs. (b)

†10.7   Employment Agreement, dated as of January 31, 2011, between Acadia Management Company, Inc. and Brent Turner. (b)

†10.8   Employment Agreement, dated as of January 31, 2011, between Acadia Management Company, Inc. and Christopher L. Howard. (b)

†10.9   Employment Agreement, dated as of January 31, 2011, between Acadia Management Company, Inc. and Ronald M. Fincher. (b)

†10.10   Employment Agreement, dated as of May 23, 2011, by and between the Company and Bruce A. Shear. (b)

†10.11   PHC, Inc.’s 1993 Stock Purchase and Option Plan, as amended December 2002. (q)

†10.12   PHC, Inc.’s 1995 Non-Employee Director Stock Option Plan, as amended December 2002. (q)

†10.13   PHC, Inc.’s 1995 Employee Stock Purchase Plan, as amended December 2002. (q)

†10.14   PHC, Inc.’s 2004 Non-Employee Director Stock Option Plan. (r)

†10.15   PHC, Inc.’s 2005 Employee Stock Purchase Plan. (s)

†10.16   PHC, Inc.’s 2003 Stock Purchase and Option Plan, as amended December 2007. (s)

†10.17   Acadia Healthcare Company, Inc. Incentive Compensation Plan, effective May 23, 2013. (t)

†10.18   Form of Restricted Stock Unit Agreement. (b)

†10.19   Form of Incentive Stock Option Agreement. (b)

†10.20   Form of Non-Qualified Stock Option Agreement. (b)

†10.21   Form of Restricted Stock Agreement. (b)

†10.22   Form of Stock Appreciation Rights Agreement. (b)

†10.23   Acadia Healthcare Company, Inc. 2012 Cash Bonus Plans. (u)

†10.24   Acadia Healthcare Company, Inc. 2012 Long-Term Incentive Plan. (u)

†10.25   Acadia Healthcare Company, Inc. Nonqualified Deferred Compensation Plan, effective February 1, 2013. (v)

†10.26   Nonmanagement Director Compensation Program, effective January 1, 2013. (v)

†10.27   Stock Ownership Guidelines for Nonmanagement Directors, effective March 19, 2012. (u)

†10.28   David M. Duckworth 2012 Cash Bonus Plan. (w)

†10.29   David M. Duckworth 2012 Long-Term Incentive Plan. (w)

10.30
  

Professional Services Agreement, dated as of April 1, 2011, between Waud Capital Partners, L.L.C. and Acadia Healthcare Company, Inc. (f/k/a
Acadia Healthcare Company, LLC). (b)

10.31   Termination Agreement, dated November 1, 2011, by and between Waud Capital Partners, L.L.C and Acadia Healthcare Company, Inc. (l)

10.32   Engagement Agreement, dated January 7, 2011, between True Partners Consulting LLC and the Company. (b)

10.33   Form of Indemnification Agreement (for directors and officers affiliated with Waud Capital Partners). (i)

10.34   Form of Indemnification Agreement (for directors and officers not affiliated with Waud Capital Partners). (i)

10.35

  

Underwriting Agreement, dated December 6, 2012, by and among the Company, the selling stockholders named in Schedule B thereof and
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc. and Jefferies & Company, Inc., as representatives of the
several underwriters named therein. (x)
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10.36
  

Purchase Agreement, dated March 7, 2013, by and among the Company, the Guarantors and Merrill Lynch, Pierce, Fenner & Smith
Incorporated as representative of the initial purchasers named therein. (j)

12.1*   Computation of Ratio of Earnings to Fixed Charges.

21.1   List of Subsidiaries of Acadia. (y)

23.1   Consent of Waller Lansden Dortch & Davis, LLP (Included in Exhibit 5.1).

23.2   Consent of Lewis and Roca LLP (Included in Exhibit 5.2).

23.3   Consent of Dover Dixon Horne PLLC (Included in Exhibit 5.3).

23.4   Consent of Carlton Fields, P.A. (Included in Exhibit 5.4).

23.5   Consent of Sanders & Ranck, P.C. (Included in Exhibit 5.5).

23.6   Consent of Frost Brown Todd LLC (Included in Exhibit 5.6).

23.7   Consent of Goulston & Storrs PC (Included in Exhibit 5.7).

23.8   Consent of Adams and Reese LLP (Included in Exhibit 5.8).

23.9   Consent of Karell Dyre Haney PLLP (Included in Exhibit 5.9).

23.10   Consent of Ice Miller LLP (Included in Exhibit 5.10).

23.11   Consent of McAfee & Taft, P.C. (Included in Exhibit 5.11).

23.12   Consent of Pepper Hamilton LLP (Included in Exhibit 5.12).

23.13   Consent of Nelson Mullins Riley & Scarborough LLP (Included in Exhibit 5.13).

23.14   Consent of McGuire Craddock & Strother, PC (Included in Exhibit 5.14).

23.15*  Consent of Ernst & Young LLP.

24.1   Powers of Attorney (Included on the Signature Pages to this registration statement).

25.1*   Statement of Eligibility of Trustee on Form T-1 under the Trust Indenture Act of 1939 of U.S. Bank National Association.

99.1*   Form of Letter of Transmittal.

99.2*   Form of Notice of Guaranteed Delivery.

99.3*   Form of Letter to DTC participants regarding the Exchange Offer.

99.4*   Form of Letter to beneficial owners of the Outstanding Notes regarding the Exchange Offer.

101.1

  

Pursuant to Rule 405 of Regulation S-T, the following financial information from the Company’s Annual Report on Form 10-K for the year
ended December 31, 2013, is formatted in XBRL (Extensible Business Reporting Language) interactive data files: (i) the Consolidated Balance
Sheets as of December 31, 2013 and 2012, (ii) the Consolidated Statements of Operations for the years ended December 31, 2013, 2012 and
2011, (iii) the Consolidated Statements of Equity for the years ended December 31, 2013, 2012 and 2011, (iv) the Consolidated Statements of
Cash Flows for the years ended December 31, 2013, 2012 and 2011, and (v) the Notes to Consolidated Financial Statements, tagged as blocks
of text.

 
† Indicates management contract or compensatory plan or arrangement.
* Filed herewith.



(a) Incorporated by reference to exhibits filed with PHC, Inc.’s Current Report on Form 8-K filed May 25, 2011 (File No. 001-33323).
(b) Incorporated by reference to exhibits filed with the Company’s registration statement on Form S-4, as amended (File No. 333-175523), originally filed

with the SEC on July 13, 2011.
(c) Incorporated by reference to exhibits filed with PHC, Inc.’s Current Report on Form 8-K filed March 18, 2011 (File No. 001-33323).
(d) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed January 5, 2012 (File No. 001-35331).
(e) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed September 4, 2012 (File No. 001-35331).
(f) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed November 27, 2012 (File No. 001-35331).
(g) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed January 2, 2013 (File No. 001-35331).
(h) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed April 4, 2013 (File No. 001-35331).
(i) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed November 1, 2011 (File No. 001-35331).
(j) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed March 12, 2013 (File No. 001-35331).
(k) Incorporated by reference to exhibits filed with the Company’s Quarterly Report on Form 10-Q for the three months ended June 30, 2012 (File

No. 001-35331).
(l) Incorporated by reference to exhibits filed with the Company’s registration statement on Form S-1, as amended (File No. 333-175523), originally filed

with the SEC on November 23, 2011.
(m) Incorporated by reference to exhibits filed with PHC, Inc.’s Current Report on Form 8-K filed May 13, 2004 (File No. 001-33323).
(n) Incorporated by reference to exhibits filed with the Company’s Quarterly Report on Form 10-Q for the three months ended June 30, 2013 (File

No. 001-35331).
(o) Incorporated by reference to exhibits filed with the Company’s Quarterly Report on Form 10-Q for the three months ended September 30, 2013 (File

No. 001-35331).
(p) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed February 19, 2014 (File No. 001-35331).
(q) Incorporated by reference to exhibits filed with PHC, Inc.’s registration statement on Form S-8 filed January 8, 2003 (File No. 333-102402).
(r) Incorporated by reference to exhibits filed with PHC, Inc.’s registration statement on Form S-8 filed April 5, 2005 (File No. 333-123842).
(s) Incorporated by reference to exhibits filed with PHC, Inc.’s registration statement on Form S-8 filed March 6, 2008 (File No. 333-149579).
(t) Incorporated by reference to exhibits filed with the Company’s registration statement on Form S-8 filed July 30, 2013 (File No. 333-190232).
(u) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed March 23, 2012 (File No. 001-35331).
(v) Incorporated by reference to exhibits filed with the Company’s Quarterly Report on Form 10-Q for the three months ended March 31, 2013 (File

No. 001-35331).
(w) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed August 3, 2012 (File No. 001-35331).
(x) Incorporated by reference to exhibits filed with the Company’s Current Report on Form 8-K filed December 7, 2012 (File No. 001-35331).
(y) Incorporated by reference to exhibits filed with the Company’s Annual Report on Form 10-K for the year ended December 31, 2013 (File No. 001-

35331).
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State of Delaware
Secretary of State

Division of Corporations
Delivered 04:51 PM 12/12/2006

FILED 04:48 PM 12/12/2006
SRV 061136551 – 4266333 FILE

CERTIFICATE OF FORMATION

OF

ACADIA ABILENE, LLC

*     *     *

This Certificate of Formation of Acadia Abilene, LLC (the “Company”), is being executed and filed by the undersigned, as an authorized person, for the
purpose of forming a limited liability company under the Delaware Limited Liability Company Act.

1. The name of the limited liability company is Acadia Abilene, LLC.

2. The Company’s registered office in the State of Delaware is located at Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801,
County of New Castle. The registered agent of the Company for service of process at such address is The Corporation Trust Company.

3. This Certificate of Formation shall become effective as of December 12, 2006.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation as of the 12th day of December, 2006.
 

/s/ Sulin Shah
Sulin Shah
Authorized Person



STATE OF DELAWARE
CERTIFICATE OF CHANGE OF AGENT

AMENDMENT OF LIMITED LIABILITY COMPANY

The limited liability company organized and existing under and by virtue of the Limited Liability Company Act of the State of Delaware, does hereby certify:
 

1.   The name of the company is Acadia Abilene, LLC

 

2.

  

The Certificate of Formation of the company is hereby amended to change the name and address of the registered agent and the address of the
registered office within the State of Delaware as follows:
 

National Registered Agents, Inc.
160 Greentree Drive, Suite 101
Dover, Delaware 19904
County of Kent

 
Executed on  9/15/09
 

 

Name:  Robert Swinson
Title:  Authorized Person

 
State of Delaware
Secretary of State

Division of Corporations
Delivered 05:10 PM 10/08/2009

FILED 04:59 PM 10/08/2009
SRV 090922562 – 4266333 FILE   



  

State of Delaware
Secretary of State

Division of Corporations
Delivered 04:11 PM 01/22/2013
FILED 03:56 PM 01/22/2013

SRV 130075720 – 4266333 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

 
1.   Name of Limited Liability Company: Acadia Abilene, LLC

   

2.   The  Certificate of Formation of the limited liability company is hereby amended as follows:

  

1. The name of the limited liability company is: Abilene Behavioral Health, LLC (the “LLC”).
 

IN WITNESS WHEREOF, the undersigned have executed this Certificate on the 17  day of January, A.D. 2013.
 

By:  
  

 Authorized Person(s)

Name:  Christopher L. Howard, VP
 Print or Type

th



Exhibit 3.4

SECOND AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
ABILENE BEHAVIORAL HEALTH, LLC

f/k/a ACADIA ABILENE, LLC

This Second Amended and Restated Limited Liability Company Agreement (the “Agreement”) of Abilene Behavioral Health, LLC, a Delaware limited
liability company (the “Company”), is entered into by and between Acadia Healthcare Company, Inc. (the “Member”) and the persons admitted to the Company
as members who shall be identified on Schedule A, as amended from time to time, effective as of January 22, 2013.

WHEREAS, the Company is currently operating under a certain Amended and Restated Company Agreement, dated November 11, 2010 (the “Amended
and Restated Company Agreement”).

WHEREAS, the Member has deemed it in the best interest of the Company to amend and restate the Amended and Restated Company Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On December 12, 2006, the Company was formed as a Delaware limited liability company by the filing of a certificate of
formation in the office of the Secretary of State of Delaware (the “Certificate”). Effective as of January 22, 2013, the name of the Company was changed to
Abilene Behavioral Health, LLC by filing a Certificate of Amendment with the Secretary of State of Delaware (the “Amendment”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.



Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.



Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.

Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a manager, officer, employee or agent of the
Company against expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this
Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition
(an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an
undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be
indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.



IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary



Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 06:18 PM 12/20/2013

FILED 06:11 PM 12/20/2013
SRV 131462429 – 5454157 FILE

CERTIFICATE OF FORMATION
OF

ABILENE HOLDING COMPANY, LLC

Pursuant to Section 18-201 of the Delaware Limited Liability Company Act (the “Act”), the undersigned, desiring to form a limited liability company, does
hereby certify as follows:
 

1. The name of the limited liability company is Abilene Holding Company, LLC (the “Company”).
 

2. The address of the Company’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801. The
name of the registered agent is The Corporation Trust Company.

 

3. This Certificate of Formation shall be effective upon filing with the Delaware Secretary of State.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on this 20  of December, 2013.
 

 

Christopher L. Howard, Authorized Person

th



Exhibit 3.6

LIMITED LIABILITY COMPANY AGREEMENT
OF

ABILENE HOLDING COMPANY, LLC

This Limited Liability Agreement (the “Agreement”) of Abilene Holding Company, LLC, a Delaware limited company (the “Company”), is entered into by
and between Acadia Healthcare Company, Inc., a Delaware corporation (the “Member”) and the persons admitted to the Company as members who shall be
identified on Schedule A, as amended from time to time, effective as of December 20, 2013.

WHEREAS, the Member desires to form the Company as a limited liability company in accordance with the Delaware Limited Liability Company Act (as
amended, the “Act”);

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On December 20, 2013, the Company was formed as a Delaware limited liability company by the filing of a certificate of
formation in the office of the Secretary of State of Delaware (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.



Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 15 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 15 or
otherwise.
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Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary

 
[



Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 04:24 PM 12/31/2012

FILED 04:24 PM 12/31/2012
SRV 121410087 – 4050072 FILE

CERTIFICATE OF FORMATION
OF

ACADIA MANAGEMENT COMPANY, LLC

Pursuant to Section 18-201 of the Delaware Limited Liability Company Act (the “Act”), the undersigned, desiring to form a limited liability company, does
hereby certify as follows:
 

1. The name of the limited liability company is Acadia Management Company, LLC (the “Company”).
 

2. The address of the Company’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801. The
name of the registered agent is The Corporation Trust Company.

 

3. This Certificate of Formation shall be effective upon filing with the Delaware Secretary of State.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on this 31st day of December 2012.
 

 

Christopher L. Howard, Authorized Person



Exhibit 3.8

LIMITED LIABILITY COMPANY AGREEMENT

OF

ACADIA MANAGEMENT COMPANY, LLC

This Limited Liability Company Agreement (the “Agreement”) of Acadia Management Company, LLC, a Delaware limited liability company (the
“Company”), is entered into by and between Acadia Healthcare Company, Inc., a Delaware corporation (the “Member”) and the persons admitted to the Company
as members who shall be identified on Schedule A, as amended from time to time, effective as of December 31, 2012.

Section 1. Organization. On December 31, 2012, the Company was converted from a Delaware corporation to a Delaware limited liability company by
filing a Certificate of Conversion and a Certificate of Formation in the office of the Secretary of State of Delaware (the “Certificates”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.

Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.



Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 18 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 18 or
otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.



IN WITNESS THEREOF, the parties hereto have executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
Name:  Christopher L. Howard
Its:  Vice President and Secretary



Schedule A

None.
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State of Delaware
Secretary of State

Division of Corporations
Delivered 12:55 PM 02/02/2009

FILED 12:31 PM 02/02/2009
SRV 090091010 – 4650954 FILE

CERTIFICATE OF FORMATION

OF

ACADIA LOUISIANA, LLC

*    *    *

This Certificate of Formation of Acadia Louisiana, LLC (the “Company”), is being executed and filed by the undersigned, as an authorized person, for the
purpose of forming a limited liability company under the Delaware Limited Liability Company Act.

1. The name of the limited liability company is Acadia Louisiana, LLC.

2. The Company’s registered office in the State of Delaware is located at Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801,
County of New Castle. The registered agent of the Company for service of process at such address is The Corporation Trust Company.

3. This Certificate of Formation shall become effective as of the date it is filed with the Secretary of State.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation as of the 1  day of February, 2009.
 

 

Trey Carter
President and Chief Executive Officer

st



  

State of Delaware
Secretary of State

Division of Corporations
Delivered 05:09 PM 10/08/2009

FILED 04:58 PM 10/08/2009
SRV 090922554 – 4650954 FILE

STATE OF DELAWARE
CERTIFICATE OF CHANGE OF AGENT

AMENDMENT OF LIMITED LIABILITY COMPANY

The limited liability company organized and existing under and by virtue of the Limited Liability Company Act of the State of Delaware, does hereby certify:
 

1.   The name of the company is Acadia Louisiana, LLC

 

2.

  

The Certificate of Formation of the company is hereby amended to change the name and address of the registered agent and the address of the
registered office within the State of Delaware as follows:
 

National Registered Agents, Inc.
160 Greentree Drive, Suite 101
Dover, Delaware 19904
County of Kent

 
Executed on  9/15/09
 

 

Name:  Robert Swinson
Title:  Authorized Person



  

State of Delaware
Secretary of State

Division of Corporations
Delivered 04:10 PM 01/22/2013

FILED 03:53 PM 01/22/2013
SRV 130075693 – 4650954 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

 
1.   Name of Limited Liability Company: Acadia Louisiana, LLC

   

2.   The Certificate of Formation of the limited liability company is hereby amended as follows:

  

1. The name of the limited liability company is: Acadiana Addiction Center, LLC (the “LLC”).
 

IN WITNESS WHEREOF, the undersigned have executed this Certificate on the 17  day of January, A.D. 2013.
 

By:  
  

 Authorized Person(s)

Name:  Christopher L. Howard, VP
 Print or Type

th
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
ACADIANA ADDICTION CENTER, LLC

f/k/a ACADIA LOUISIANA, LLC

This Amended and Restated Limited Liability Company Agreement (the “Agreement”) of Acadiana Addiction Center, LLC, a Delaware limited liability
company (the “Company”), is entered into by and between Acadia Healthcare Company, Inc. (the “Member”) and the persons admitted to the Company as
members who shall be identified on Schedule A, as amended from time to time, effective as of January 22, 2013.

WHEREAS, the Company is currently operating under a certain Company Agreement, dated February     , 2009 (the “Company Agreement”).

WHEREAS, the Member has deemed it in the best interest of the Company to amend and restate the Company Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On February 2, 2009, the Company was formed as a Delaware limited liability company by the filing of a certificate of formation
in the office of the Secretary of State of Delaware (the “Certificate”). Effective as of January 22, 2013, the name of the Company was changed to Acadiana
Addiction Center, LLC by filing a Certificate of Amendment with the Secretary of State of Delaware (the “Amendment”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.



Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.



Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.

Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a manager, officer, employee or agent of the
Company against expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this
Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition
(an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an
undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be
indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.



IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary



Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 03:48 PM 11/18/2013

FILED 02:46 PM 11/18/2013
SRV 131320257 – 5434140 FILE

CERTIFICATE OF FORMATION
OF

AUSTIN BEHAVIORAL HOSPITAL, LLC

Pursuant to Section 18-201 of the Delaware Limited Liability Company Act (the “Act”), the undersigned, desiring to form a limited liability company, does
hereby certify as follows:
 

1. The name of the limited liability company is Austin Behavioral Hospital, LLC (the “Company”).
 

2. The address of the Company’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801. The
name of the registered agent is The Corporation Trust Company.

 

3. This Certificate of Formation shall be effective upon filing with the Delaware Secretary of State.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on this 14th of November, 2013.
 

 

Christopher L. Howard, Authorized Person
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LIMITED LIABILITY COMPANY AGREEMENT
OF

AUSTIN BEHAVIORAL HOSPITAL, LLC

This Limited Liability Company Agreement (the “Agreement”) of Austin Behavioral Hospital, LLC, a Delaware limited liability company (the
“Company”), is entered into by and between Acadia Healthcare Company, Inc., a Delaware corporation (the “Member”) and the persons admitted to the Company
as members who shall be identified on Schedule A, as amended from time to time, effective as of November 18, 2013.

WHEREAS, the Member desires to form the Company as a limited liability company in accordance with the Delaware Limited Liability Company Act (as
amended, the “Act”);

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On November 18, 2013, the Company was formed as a Delaware limited liability company by the filing of a certificate of
formation in the office of the Secretary of State of Delaware (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.



Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.

Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.
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Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.

Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 18 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 18 or
otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:   
 Christopher L. Howard
 Executive Vice President and Secretary



Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 05:38 PM 09/09/2008

FILED 05:38 PM 09/09/2008
SRV 080939267 – 4597802 FILE

CERTIFICATE OF FORMATION
OF

BCA OF DETROIT, LLC

The undersigned authorized person, desiring to form a limited liability company pursuant to Section 18-201 of the Delaware Limited Liability Company
Act, 6 Delaware Code, Chapter 18, does hereby certify as follows:

I.

The name of the limited liability company is BCA of Detroit, LLC (the “LLC”).

II.

The address of the registered office of the LLC in the State of Delaware is 160 Greentree Drive, Suite 101, Dover, Kent County, Delaware. The name of the
registered agent is National Registered Agents, Inc.

III.

The Certificate of Formation shall be effective upon the filing of the Certificate in the Office of the Secretary of State of the State of Delaware.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation of BCA of Detroit, LLC on this 9  day of September, 2008.
 

By:  /s/ Brian R. Browder
 Brian R. Browder, Authorized Person

th
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AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT
OF

BCA OF DETROIT, LLC

This Amended and Restated Limited Liability Company Agreement (the “Agreement”) of BCA of Detroit, LLC, a Delaware limited liability company (the
“Company”), is entered into by and between Behavioral Centers of America, LLC, a Delaware limited liability company (the “Member”) and the persons
admitted to the Company as members who shall be identified on Schedule A, as amended from time to time, effective as of December 31, 2012.

Section 1. Organization. On September 9, 2008, the Company was formed as a Delaware limited liability company by the filing of a certificate of
formation in the office of the Secretary of State of Delaware (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

Behavioral Centers of America, LLC
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 15 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 15 or
otherwise.

Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.
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Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

BEHAVIORAL CENTERS OF AMERICA, LLC

By:  /s/ Christopher L. Howard
Name:  Christopher L. Howard
Title:  Vice President and Secretary
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None
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CERTIFICATE OF FORMATION
OF

BEHAVIORAL CENTERS OF AMERICA, LLC

Pursuant to Section 18-201 of the Delaware Limited Liability Company Act, the undersigned, desiring to form a limited liability company, does hereby
certify as follows:
 

1. The name of the limited liability company is Behavioral Centers of America, LLC (the “LLC”).
 

2. The address of the LLC’s registered office in the State of Delaware is Corporation Trust Centre, 1209 Orange Street, Wilmington, New Castle County, DE
19801. The name of the registered agent is The Corporation Trust Company.

 

3. This Certificate of Formation shall be effective upon filing with the Delaware Secretary of State.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on this 2  day of May, 2005.
 

BEHAVIORAL CENTERS OF AMERICA, LLC

 

Paul D. Gilbert, Authorized Person
 

  

State of Delaware
Secretary of State

Division of Corporations
Delivered 05:56 PM 05/02/2005

FILED 05:47 PM 05/02/2005
SRV 050354426 – 3950433 FILE

nd



Exhibit 3.24

SIXTH AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
BEHAVIORAL CENTERS OF AMERICA, LLC

This Amended and Restated Limited Liability Company Agreement (the “Agreement”) of Behavioral Centers of America, LLC, a Delaware limited
liability company (the “Company”), is entered into by Commodore Acquisition Sub, LLC, a Delaware limited liability company (“Commodore”) Linden BCA
Blocker Corp., a Delaware corporation, HEP BCA Holdings Corp., a Delaware corporation, and SBOF-BCA Holdings Corporation, a Delaware Corporation
(each a “Blocker,” together the “Blockers” and together with Commodore, the “Members”), effective as of December 31, 2012.

WHEREAS, the Company, the Blockers, Commodore, and additional entities are parties to that certain Acquisition Agreement, dated November 21, 2012
and effective December 31, 2012, pursuant to which, among other things, Commodore will acquire a majority interest in the Company and wholly own each of
the Blockers, subject to the terms and conditions thereof; and

WHEREAS, the parties desire to amend and restate the Fifth Amended and Restated Limited Liability Company Agreement of the Company, dated
December 31, 2012, in the manner set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On May 2, 2005, the Company was formed as a Delaware limited liability company by the filing of a certificate of formation in
the office of the Secretary of State of Delaware (the “Certificate”) and in accordance with the Delaware Limited Liability Company Act, as amended from time to
time (the “Act”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Members may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Members may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Members may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware and will continue in existence until
terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Members.

Section 6. Members. The Members own the limited liability company interests in the Company in proportion to their respective capital contributions and as
the Members shall agree from time to time to reflect the passage of time since the making of such capital contributions.
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Section 7. Address. The address of the Members is:

Acadia Healthcare Company, Inc.
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Members.

Section 9. Liability to Third Parties. The Members will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. No Member will be required to make any additional capital contributions to the Company except as may otherwise be
agreed to by such Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Members in accordance with their respective
membership interests.

Section 12. Distributions. Distributions will be made by the Company to the Members at such times as may be determined by the Members in accordance
with their respective membership interests.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested in a Board of Managers, members of which
shall be elected by the Members. The initial Managers are set forth on Exhibit A hereto. The Board of Managers shall act through the majority vote of the
Managers, and unless otherwise expressly authorized, as set forth herein, no Manager shall be authorized to act without the consent of a majority of the Board of
Managers.

Section 14. Officers. The Board of Managers may, from time to time, designate one or more individuals to be officers of the Company. Officers so
designated will have such authority and perform such duties as the Board of Managers may from time to time delegate to them. Subject to the foregoing, each
officer so designated shall perform the duties and have the authority customarily performed and held by an officer in such position. Any officer may resign as
such at any time by providing written notice to the Company. Any officer may be removed as such, either with or without cause, by the Board of Managers, in its
sole discretion. The officers of the Company, if and when designated by the Board of Managers, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a member of the Board of Managers or officer of
the Company (an “Indemnitee”) against expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually
and reasonably incurred by such individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to
indemnification conferred in this Section 15 includes the right of such individual to be paid by the Company the expenses incurred in defending any such action
in advance of its final disposition (an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon
delivery to the Company of an undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such
Indemnitee is not entitled to be indemnified under this Section 15 or otherwise.
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Section 16. Tax Matters. The Members intend that the Company be treated as a partnership for federal income tax purposes. All of the Company’s taxable
income and taxable losses shall be allocated to the Members in accordance with their respective membership interests.

Section 17. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Members, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Members will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 18. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Members.

Section 19. Binding Effect. This Agreement will be binding on and inure to the benefit of the Members and its successors and assigns.

Section 20. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.

[remainder intentionally left blank; signature page to follow]
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IN WITNESS THEREOF, the Members hereto have executed this Agreement effective as of the date set forth above.
 

MEMBERS:

COMMODORE ACQUISITION SUB, LLC

By:  
Name:  Christopher L. Howard
Title:  Vice President and Secretary

LINDEN BCA BLOCKER CORP.

By:  
Name:  Christopher L. Howard
Title:  Vice President and Secretary

HEP BCA HOLDINGS CORP.

By:  
Name:  Christopher L. Howard
Title:  Vice President and Secretary

SBOF-BCA HOLDINGS CORPORATION

By:  
Name:
Title:  

Christopher L. Howard
Vice President and Secretary

[Signature Page to A&R LLC Agreement for BCA, LLC]
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Initial Managers

Joey A. Jacobs
Christopher L. Howard
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State of Delaware
Secretary of State

Division of Corporations
Delivered 06:49 PM 03/29/2012

FILED 06:34 PM 03/29/2012
SRV 120373968 – 5132382 FILE

CERTIFICATE OF FORMATION
OF

SW BEHAVIORAL, LLC

Pursuant to Section 18-201 of the Delaware Limited Liability Company Act (the “Act”), the undersigned, desiring to form a limited liability company, does
hereby certify as follows:
 

1. The name of the limited liability company is SW Behavioral, LLC (the “Company”).
 

2. The address of the Company’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801. The
name of the registered agent is The Corporation Trust Company.

 

3. This Certificate of Formation shall be effective upon filing with the Delaware Secretary of State.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on this 29  day of March, 2012.
 

 

Colbey B. Reagan, Authorized Person

th



  

State of Delaware
Secretary of State

Division of Corporations
Delivered 12:45 PM 07/22/2013

FILED 12:29 PM 07/22/2013
SRV 130902225 – 5132382 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

 
1.  Name of Limited Liability Company: SW Behavioral, LLC

   

2.  The Certificate of Formation of the limited liability company is hereby amended as follows:

  

The name is of the limited liability company is changed to Cascade Behavioral Hospital, LLC.
 

IN WITNESS WHEREOF, the undersigned have executed this Certificate on the 15 day of July, A.D. 2013.
 

By:  
  

 Authorized Person(s)

Name:  Christopher L. Howard
 Print or Type
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
CASCADE BEHAVIORAL HOSPITAL, LLC

f/k/a SW BEHAVIORAL, LLC

This Amended and Restated Limited Liability Company Agreement (the “Agreement”) of Cascade Behavioral Hospital, LLC, a Delaware limited liability
company (the “Company”), is entered into by and between Acadia Healthcare Company, Inc. (the “Member”) and the persons admitted to the Company as
members who shall be identified on Schedule A, as amended from time to time, effective as of January 22, 2013.

WHEREAS, the Company is currently operating under a certain Company Agreement, dated March 29, 2012 (the “Company Agreement”).

WHEREAS, the Member has deemed it in the best interest of the Company to amend and restate the Company Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On March 29, 2012, the Company was formed as a Delaware limited liability company by the filing of a certificate of formation in
the office of the Secretary of State of Delaware (the “Certificate”). Effective as of January 22, 2013, the name of the Company was changed to Cascade
Behavioral Hospital, LLC by filing a Certificate of Amendment with the Secretary of State of Delaware (the “Amendment”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.



Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless
otherwise determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the
Member may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically
provided below. Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number
of officer positions may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer
may be removed as such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company
may be filled by the Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the
Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and
affairs of the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the
office of president and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.



Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in
books provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and
will have the general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be
prescribed by the Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and
duties as may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with
all the duties and powers of the President until the Member appoints a new President.

Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any
action, suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a manager, officer, employee or
agent of the Company against expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to
indemnification conferred in this Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such
action in advance of its final disposition (an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of
Expenses upon delivery to the Company of an undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately
determined that such Indemnitee is not entitled to be indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier
occurrence of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of
the Company and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed
by the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard
to the conflicts of law principles thereof.



IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary



Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 09:23 PM 11/15/2012

FILED 07:23 PM 11/15/2012
SRV 121234973 – 5243150 FILE

CERTIFICATE OF FORMATION
OF

COMMODORE ACQUISITION SUB, LLC

Pursuant to Section 18-201 of the Delaware Limited Liability Company Act (the “Act”), the undersigned, desiring to form a limited liability company, does
hereby certify as follows:
 

1. The name of the limited liability company is Commodore Acquisition Sub, LLC (the “Company”).
 

2. The address of the Company’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801. The
name of the registered agent is The Corporation Trust Company.

 

3. This Certificate of Formation shall be effective upon filing with the Delaware Secretary of State.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on this 15  day of November, 2012.
 

By:  /s/ Colbey B. Reagan
 Colbey B. Reagan, Authorized Person

th
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LIMITED LIABILITY COMPANY AGREEMENT
OF

COMMODORE ACQUISITION SUB, LLC

This Limited Liability Agreement (the “Agreement”) of Commodore Acquisition Sub, LLC, a Delaware limited company (the “Company”), is entered into
by and between Acadia Healthcare Company, Inc., a Delaware corporation (the “Member”) and the persons admitted to the Company as members who shall be
identified on Schedule A, as amended from time to time, effective as of November 15, 2012.

WHEREAS, the Member desires to form the Company as a limited liability company in accordance with the Delaware Limited Liability Company Act (as
amended, the “Act”);

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On November 15, 2012, the Company was formed as a Delaware limited liability company by the filing of a certificate of
formation in the office of the Secretary of State of Delaware (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.



Section 7. Address. The address of the Member is set forth below:

Acadia Healthcare Company, Inc.
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 18 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 18 or
otherwise.
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Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  
  

 Christopher L. Howard
 Vice President and Secretary

[Signature Page to LLC Agreement for Commodore Acquisition Sub, LLC]



Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 05:17 PM 07/30/2013

FILED 04:53 PM 07/30/2013
SRV 130935507 – 5375741 FILE

CERTIFICATE OF FORMATION
OF

CROSSROADS REGIONAL HOSPITAL, LLC

Pursuant to Section 18-201 of the Delaware Limited Liability Company Act (the “Act”), the undersigned, desiring to form a limited liability company, does
hereby certify as follows:
 

1. The name of the limited liability company is Crossroads Regional Hospital, LLC (the “Company”).
 

2. The address of the Company’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801. The
name of the registered agent is The Corporation Trust Company.

 

3. This Certificate of Formation shall be effective upon filing with the Delaware Secretary of State.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on this 30  day of July, 2013.
 

 

Christopher L. Howard, Authorized Person

th
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LIMITED LIABILITY COMPANY AGREEMENT
OF

CROSSROADS REGIONAL HOSPITAL, LLC

This Limited Liability Agreement (the “Agreement”) of Crossroads Regional Hospital, LLC, a Delaware limited liability company (the “Company”), is
entered into by and between Acadia Healthcare Company Inc., a Delaware corporation (the “Member”) and the persons admitted to the Company as members
who shall be identified on Schedule A, as amended from time to time, effective as of July 30, 2013.

WHEREAS, the Member desires to form the Company as a limited liability company in accordance with the Delaware Limited Liability Company Act (as
amended, the “Act”);

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On July 30, 2013, the Company was formed as a Delaware limited liability company by the filing of a certificate of formation in
the office of the Secretary of State of Delaware (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.



Section 7. Address. The address of the Member is set forth below:

Acadia Healthcare Company, Inc.
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so
designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any
time by providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion.
The managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any
action, suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against
expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this
Section 15 includes the right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final
disposition (an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the
Company of an undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not
entitled to be indemnified under this Section 15 or otherwise.
 

2



Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier
occurrence of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of
the Company and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed
by the Member.

Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard
to the conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary

[Signature Page to LLC Agreement for Crossroads Regional Hospital, LLC]



Schedule A

None
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STATE OF TENNESSEE
Tre Hargett, Secretary of State

Division of Business Services
William R. Snodgrass Tower

312 Rosa L. Parks AVE, 6th FL
Nashville, TN 37243-1102

  
 
Delta Medical Services, LLC
STE 610
830 CRESCENT CENTRE DR
FRANKLIN, TN 37067-7323   

July 31, 2013  

 
Control # 650237   Effective Date: 07/31/2013   

Document Receipt

Receipt #: 1113123  Filing Fee:    $400.00  

Payment-Check/MO - WALLER LANSDEN DORTCH & DAVIS LLP, Nashville, TN    $80.00  
Payment-Check/MO - WALLER LANSDEN DORTCH & DAVIS LLP, Nashville, TN    $20.00  
Payment-Check/MO - WALLER LANSDEN DORTCH & DAVIS LLP, Nashville, TN    $300.00   

ACKNOWLEDGMENT OF CONVERSION

Delta Medical Services, Inc. converted from a TENNESSEE Corporation For-Profit
to

Delta Medical Services, LLC
a TENNESSEE Limited Liability Company

This will acknowledge the filing of the attached Articles of Conversion with an effective date as indicated above.

When corresponding with this office or submitting documents for filing, please refer to the control number given above.

You must also file this document in the office of the Register of Deeds in the county where the entity has its principal office if such principal office is in
Tennessee.
 

Tre Hargett
Secretary of State

Processed By: Cynthia Dunn

Phone (615) 741-2286  *  Fax (615) 741-7310  *  Website: http://tnbear.tn.gov/



ARTICLES OF ENTITY CONVERSION

(Domestic Business Corporation to a Domestic Unincorporated Entity) (ss-4612)
 
 

  

 
Business Services Division

Tre Hargett, Secretary of State
State of Tennessee

312 Rosa L. Parks Ave., 6th Fl.
Nashville, TN 37243

(615) 741-2286
 

Filing Fee: $100.00
   

For Office Use Only
 

         

 

Pursuant to the provisions of T.C.A. §48-21-112(a) of the Tennessee Business Corporation Act, the undersigned hereby submits these articles of entity
conversion:

 

   
1.

 

     Name of corporation immediately before the filling of the articles of entity 
conversion:  

Delta Medical Services, Inc.

  

  Secretary of State Control Number:  0650237   

 
      Name to which the corporation is to be changed:
   

Delta Medical Services, LLC
 

2.  The type of unincorporated entity that the survivor will be (check one):

 

☐ General Partnership
☒ Limited Liability Company
☐ Limited Partnership
☐ Business Trust
☐ Joint Stock Association
☐ Unincorporated Nonprofit Association
☐ Other:                                                                      

 

  
3.

 
The plan of entity conversion was duly approved by the shareholders in the manner required by this chapter and the charter.
 

4.

 

If the survivor is a filing entity, attached is the applicable public organic document, except that provisions that would not be required to be included in a
restated public organic document may be omitted.
 

5.  If the document is not to be effective upon filing by the Secretary of State, the delayed effective date and time is:
 
           (Not to exceed 90 days)   Effective Date:                /       /           Time:             
 

  
 

  Month   Day  Year
  

 
 

 

 

7/31/2013    
     

Signature Date    Signature

Vice President and Secretary    Christopher L. Howard
     

Signer’s Capacity
  

 
  

Name (printed or typed)

  *Note: Pursuant to T.C.A. §10-7-503 all information on this form is public record.
 

 
  Submitter Information: Name:  Ann K. Rich     Phone #:  (615) 850-8745   

 
SS-4612 (01/13)   RDA 1678



ARTICLES OF ORGANIZATION
OF

DELTA MEDICAL SERVICES, LLC

The undersigned, acting as the organizer of a limited liability company (the “Company”) under the Tennessee Revised Limited Liability Company Act,
Tennessee Code Annotated, Sections 48-249-101, et seq. (the “Act”), as amended, hereby adopts the following Articles of Organization for such limited liability
company:

ARTICLE I

Name

The name of the limited liability company is Delta Medical Services, LLC (the “Company”).

ARTICLE II

Registered Office and Agent

The address of the registered office is 800 S. Gay Street, Suite 2021, Knoxville, Tennessee 37929. The name of the Company’s initial registered
agent is CT Corporation System.

ARTICLE III

Organizer

The name and address of the organizer of the Company is Christopher L. Howard, 830 Crescent Centre Drive, Suite 610, Franklin, Williamson County,
Tennessee 37067.

ARTICLE IV

Principal Executive Office

The principal executive office of the Company is 830 Crescent Centre Drive, Suite 610, Franklin, Williamson County, Tennessee 37067.

ARTICLE V

Management

The Company shall be member-managed.



ARTICLE VI

Date of Formation

The existence of the Company is to begin upon the filing of the Articles.

Dated: July 31, 2013.
 

 

Christopher L. Howard, Organizer



Exhibit 3.32

OPERATING AGREEMENT

OF

DELTA MEDICAL SERVICES, LLC

This Operating Agreement (the “Agreement”) of Delta Medical Services, LLC, a Tennessee limited liability company (the “Company”), is entered into by
and between DMC - Memphis, Inc., a Tennessee corporation (the “Member”) and the persons admitted to the Company as members who shall be identified on
Schedule A, as amended from time to time, effective as of July 31, 2013.

Section 1. Organization. Effective July 31, 2013, the Company was converted to a single-member limited liability company by filing a Certificate of
Conversion and Articles of Organization in the office of the Secretary of State of Tennessee (the “Articles”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Tennessee will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Tennessee will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Tennessee.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Tennessee.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Tennessee, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member. The Company shall be treated as a disregarded entity for federal tax purposes.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the
Member may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically
provided below. Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number
of officer positions may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer
may be removed as such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company
may be filled by the Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the
Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and
affairs of the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the
office of president and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.

Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in
books provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and
will have the general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be
prescribed by the Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and
duties as may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with
all the duties and powers of the President until the Member appoints a new President.



Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any
action, suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against
expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this
Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final
disposition (an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the
Company of an undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not
entitled to be indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier
occurrence of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of
the Company and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed
by the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Tennessee without regard
to the conflicts of law principles thereof.

[signature page to follow]



IN WITNESS THEREOF, the parties hereto have executed this Agreement effective as of the date set forth above.
 

MEMBER:

DMC - MEMPHIS, INC.

By:  /s/ Christopher L. Howard
Name:  Christopher L. Howard
Its:  Vice President and Secretary



Schedule A

None.
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STATE OF TENNESSEE
Tre Hargett, Secretary of State

Division of Business Services
William R. Snodgrass Tower

312 Rosa L. Parks AVE, 6th FL
Nashville, TN 37243-1102

  
 
DMC - Memphis, LLC
STE 610
830 CRESCENT CENTRE DR
FRANKLIN, TN 37067-7323   

December 26, 2013  

 
Control # 315945   Effective Date: 12/31/2013   

Document Receipt   

Receipt #: 1244137   Filing Fee:    $400.00  

Payment-Check/MO - WALLER LANSDEN DORTCH & DAVIS LLP, Nashville, TN    $300.00  
Payment-Check/MO - WALLER LANSDEN DORTCH & DAVIS LLP, Nashville, TN    $100.00   

ACKNOWLEDGMENT OF CONVERSION

DMC-MEMPHIS, INC. converted from a TENNESSEE Corporation For-Profit to
DMC - Memphis, LLC

a TENNESSEE Limited Liability Company

This will acknowledge the filing of the attached Articles of Conversion with an effective date as indicated above.

When corresponding with this office or submitting documents for filing, please refer to the control number given above.

You must also file this document in the office of the Register of Deeds in the county where the entity has its principal office if such principal office is in
Tennessee.
 

Tre Hargett
Secretary of State

Processed By: Cynthia Dunn

Phone (615) 741-2286  *  Fax (615) 741-7310  *  Website: http://tnbear.tn.gov/



ARTICLES OF ENTITY CONVERSION

(Domestic Business Corporation to a Domestic Unincorporated Entity) (ss-4612)
 
 

  

 
Business Services Division

Tre Hargett, Secretary of State
State of Tennessee

312 Rosa L. Parks Ave., 6th Fl.
Nashville, TN 37243

(615) 741-2286
 

Filing Fee: $100.00
   

For Office Use Only
 

 

Pursuant to the provisions of T.C.A. §48-21-112(a) of the Tennessee Business Corporation Act, the undersigned hereby submits these articles of entity
conversion:

 

   
1.

 

     Name of corporation immediately before the filling of the articles of entity 
conversion:  

 

 DMC - Memphis,  Inc.

  Secretary of State Control Number:  0315945   

 
      Name to which the corporation is to be changed:
   

DMC - Memphis, LLC
 

2.  The type of unincorporated entity that the survivor will be (check one):

 

☐ General Partnership
☒ Limited Liability Company
☐ Limited Partnership
☐ Business Trust
☐ Joint Stock Association
☐ Unincorporated Nonprofit Association
☐ Other:                                                                      

 

  
3.

 
The plan of entity conversion was duly approved by the shareholders in the manner required by this chapter and the charter.
 

4.

 

If the survivor is a filing entity, attached is the applicable public organic document, except that provisions that would not be required to be included in a
restated public organic document may be omitted.
 

5.  If the document is not to be effective upon filing by the Secretary of State, the delayed effective date and time is:
 
           (Not to exceed 90 days)   Effective Date:       12     /    31     /  2013    Time:  11:45  p.m. CST.
 

  
 

  Month      Day       Year
  

 
 

 

 

12/23/13    
     

Signature Date    Signature

Vice President and Secretary    Christopher L. Howard
     

Signer’s Capacity
  

 
  

Name (printed or typed)

  *Note: Pursuant to T.C.A. §10-7-503 all information on this form is public record.
 

 
  Submitter Information: Name:  Ann K. Rich, Paralegal     Phone #:  (615) 850-8745   

 
SS-4612 (01/13)

 
TN112 - 01/25/2013 Wolters Kluwer Online   

RDA 1678



PLAN OF CONVERSION
OF

DMC-MEMPHIS, INC.
TO

DMC-MEMPHIS, LLC

Pursuant to the provisions of Section 48-21-111 of the Tennessee Business Corporation Act and the Tennessee Revised Limited Liability Company Act, the
undersigned, desiring to convert a domestic corporation into a domestic limited liability company, does hereby certify as follows:

1. On or as of the “Effective Time” (as described below), DMC - Memphis, Inc. (the “Corporation”), a Tennessee corporation, shall convert into and continue its
existence as DMC - Memphis, LLC (the “LLC”), a Tennessee limited liability company (the “Conversion”).

2. The undersigned intends that the (i) the Plan of Conversion constitute a “plan of liquidation” within the meaning of Section 332 of the Internal Revenue Code
of 1986, as amended (the “Code”), and the Treasury regulations thereunder and (ii) the Conversion shall qualify as a complete liquidation of the Corporation
under Section 332 of the Code and Treasury regulations thereunder.

3. Upon the filing of the Certificate of Conversion, all of the shares held by the sole shareholder of the Corporation shall, by virtue of the Conversion and without
any action on the part of such shareholder, be converted into 100% of the membership interests of the LLC. At the conclusion of the Conversion, the ownership of
the LLC shall be identical to the ownership of the Corporation immediately prior to the Conversion.

4. As a result of the Conversion and without any action on the part of the Corporation’s sole shareholder, at the Effective Time, all shares of the Corporation shall
cease to be outstanding, shall be canceled and retired and shall cease to exist, and the Corporation’s sole shareholder shall thereafter cease to have any rights with
respect to such shares, except the right to retain 100% of the membership interests of the LLC.

5. The Articles of Organization of the LLC are attached as Exhibit A hereto.

6. Notification of the approval of the Conversion shall be deemed to be the execution of the operating agreement by the sole member of the LLC, Acadia Merger
Sub, LLC.

7. The Conversion shall be effective as of December 31, 2013 at 11:45 p.m. CST.

[Signatures commence on the following page.]



Dated as of this 20  day of December, 2013.
 

ACADIA MERGER SUB, LLC

By:  

 Christopher L. Howard
 Vice President and Secretary

th



EXHIBIT A
ARTICLES OF ORGANIZATION

(Please see attached.)



ARTICLES OF ORGANIZATION
OF

DMC - MEMPHIS, LLC

The undersigned, acting as the organizer of a limited liability company under the Tennessee Revised Limited Liability Company Act, Tennessee Code
Annotated, Section 48-249-101, et seq., hereby adopts the following Articles of Organization (the “Articles”) for such limited liability company:

ARTICLE I

The name of the limited liability company is DMC - Memphis, LLC (the “Company”).

ARTICLE II

The address of the initial registered office of the Company shall be 800 S. Gay Street, Knoxville, Tennessee 37929, in Knox County. The name of the
Company’s initial registered agent is CT Corporation System.

ARTICLE III

The Company shall be member-managed.

ARTICLE IV

The initial principal executive office of the Company shall be 830 Crescent Centre Drive, Suite 610, Franklin, Tennessee 37067. The county in which the
initial principal executive office is located is Williamson County, Tennessee.

ARTICLE V

At the date of the filing of these Articles, the Company has one (1) member.

ARTICLE VI

The existence of the Company is to begin upon the filing of these Articles.



IN WITNESS WHEREOF, these Articles of Organization have been executed on this 20  day of December, 2013, by the organizer of the limited liability
company.
 

Christopher L. Howard, Organizer

th



Exhibit 3.34

OPERATING AGREEMENT

OF

DMC - MEMPHIS, LLC

This Operating Agreement (the “Agreement”) of DMC - Memphis, LLC, a Tennessee limited liability company (the “Company”), is entered into by and
between Acadia Merger Sub, LLC, a Tennessee limited liability company (the “Member”) and the persons admitted to the Company as members who shall be
identified on Schedule A, as amended from time to time, effective as of December 31, 2013.

Section 1. Organization. Effective December 31, 2013, the Company was converted to a single-member limited liability company by filing a Certificate of
Conversion and Articles of Organization in the office of the Secretary of State of Tennessee (the “Articles”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Tennessee will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Tennessee will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Tennessee.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Tennessee.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Tennessee, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member. The Company shall be treated as a disregarded entity for federal tax purposes.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.

Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.



Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 18 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 18 or
otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Tennessee without regard to
the conflicts of law principles thereof.



IN WITNESS THEREOF, the parties hereto have executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA MERGER SUB, LLC

By:  /s/ Christopher L. Howard
Name:  Christopher L. Howard
Its:  Vice President and Secretary



Schedule A

None.
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DATE:05/24/2012DOCUMENT ID 201214500071DESCRIPTIONARTICLES OF ORGNZTN/DOM. PROFIT LIM.LIAB. CO. (LCP)FILING 125.00EXPED 100.00PENALTYCERT .00COPY .00ReceiptThis is not a bill. Please do not remit payment.UNISEARCH, INC.4694 CEMETERY RDPMB 217HILLIARD, OH 43026STATE OF OHIOCERTIFICATEOhio Secretary of State, Jon Husted2109037It is hereby certified that the Secretary of State of Ohio has custody of the business records forGENERATIONS BEHAVIORAL HEALTH - GENEVA, LLCand, that said business records show the filing and recording of:Document(s)Document No(s):ARTICLES OF ORGNZTN/DOM. PROFIT LIM.LIAB. CO.201214500071United States of AmericaState of OhioOffice of the Secretary of StateWitness my hand and the seal of the Secretary of State at Columbus, Ohio this 22nd day of May, A.D. 2012.Ohio Secretary of State
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Form 533A Prescribed by the:Ohio Secretary of StateCentral Ohio: (814) 466-3910Toll Free: (877) SOS-FILE (767-3463)www.OhioSecretaryofState.govBucserv@OhioSecretaryofState.govMail this form to one of the following:Regular Filing (non expedite)P.O. Box 670Columbus, OH 43216Level 1X Expedite Filing (Two-business day processing time requires an additional $100.00).P.O. Box 1390Columbus, OH 43216Articles of Organization for a DomesticLimited Liability CompanyFiling Fee: $125CHECK ONLY ONE (1) BOX(1) ☒ Articles of Organization for Domestic For-Profit Limited Liability Company (115-LCA)(2) ☐ Articles of Organization for Domestic Nonprofit Limited Liability Company(115-LCA)Name of Limited Liability CompanyGenerations Behavioral Health - Geneva, LLCName must include one of the following words or abbreviations: “limited liability company,” “limited,” “LLC,” “L.L.C.,” “lid.,” or “lid”Effective Date (Optional) mm/dd/yyyy(The legal existence of the limited liability company begins upon the filling of the articles or on a later date specified that is not more than ninety days after filing)This limited liability company shall exist for (Optional)perpetualPeriod of ExistencePurpose(Optional)**Note for Nonprofit LLCsThe Secretary of State does not grant tax exempt status. Filing with our office is not sufficient to obtain state or federal tax exemptions. Contact the Ohio Department of Taxation and the Internal Revenue Serviceto ensure that the nonprofit limited liability company secures the proper state and federal tax exemptions. These agencies may require that a purpose clause be provided.Form 533A Page 1 of 3 Last Revised: 1/9/12
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ORIGINAL APPOINTMENT OF AGENTThe undersigned authorized member(s), manager(s) or representative(s) ofGenerations Behavioral Health - Geneva, LLCName of Limited Liability Companyhereby appoint the following to be Statutory Agent upon whom any process, notice or demand required or permitted by statute to be served upon the limited liability company may be served. The name andaddress of the agent isNational Registered Agents, Inc.Name of Agent145 Baker StreetMailing AddressMarionOhio43302CityStateZIP CodeACCEPTANCE OF APPOINTMENTThe undersigned, named herein as the statutory agent forGenerations Behavioral Health - Geneva, LLCName of Limited Liability Companyhereby acknowledges and accepts the appointment of agent for said limited liability companyIndividual Agent’s Signature / Signature on Behalf of Corporate AgentEileen Chaddock, Special Asst. Secretary☐ If the agent is an Individual and using a P.O. Box, check this box to confirm that the agent is an Ohio resident.Form 533A Page 2 of 3 Last Revised: 1/9/12
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By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she has the requisite authority to execute this document.RequiredArticles and original appointment of agent must be signed by a member, manager or other representative.Cynthia Y ReiszSignatureIf authorized representative is an individual, then they must sign in the “signature” box and print their name in the “Print Name” box.By (if applicable)Cynthia Y Reisz OrganizerPrint NameIf authorized representative is a business entity, not an individual, then please print the business name in the “signature” box, an authorized representative of the business entity must sign in the “By” box andprint their name in the “Print Name” box.SignatureBy (if applicable)Print NameSignatureBy (if applicable)Print NameForm 533A Page 3 of 3 Last Revised: 1/9/12
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AMENDED AND RESTATED OPERATING AGREEMENT
OF

GENERATIONS BEHAVIORAL HEALTH - GENEVA, LLC

This Amended and Restated Operating Agreement (the “Agreement”) of Generations Behavioral Health - Geneva, LLC, a Ohio limited liability company
(the “Company”), is entered into by and between Behavioral Centers of America, LLC, a Delaware limited liability company (the “Member”) and the persons
admitted to the Company as members who shall be identified on Schedule A, as amended from time to time, effective as of December 31, 2012.

Section 1. Organization. On May 22, 2012, the Company was formed as a Ohio limited liability company by the filing of a certificate of formation in the
office of the Secretary of State of Ohio (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Ohio will be the initial registered office designated in
the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the manner
provided by law. The registered agent of the Company in the State of Ohio will be the initial registered agent designated in the Certificate, or such other person as
the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the Member may
designate from time to time, which need not be in the State of Ohio.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Ohio.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Ohio, and will continue in existence until
terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

Behavioral Centers of America, LLC
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 15 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 15 or
otherwise.

Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.
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Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Ohio without regard to the
conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

BEHAVIORAL CENTERS OF AMERICA, LLC

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Vice President and Secretary
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Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 11:13 AM 07/13/2012

FILED 11:13 AM 07/13/2012
SRV 120833447 - 5176472 FILE

STATE OF DELAWARE

CERTIFICATE OF FORMATION
OF

ACADIA GREENLEAF LLC

This Certificate of Formation has been duly executed and is being filed in accordance with the Delaware Limited Liability Company Act.

ARTICLE I

The name of the limited liability company is Acadia Greenleaf LLC.

ARTICLE II

The address of the limited liability company’s registered office in the State of Delaware is Corporation Trust Center 1209 Orange Street in the City of
Wilmington in the County of New Castle, Delaware 19801. The name of the limited liability company’s registered agent at such address is The Corporation Trust
Company.

ARTICLE II

Management of the limited liability company is vested in one or more members in accordance with the limited liability company’s written operating
agreement.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation as of July 12, 2012.
 

By:  /s/ Jonathan Kendall
 Jonathan Kendall, Organizer



  

State of Delaware
Secretary of State

Division of Corporations
Delivered 04:09 PM 01/22/2013

FILED 03:48 PM 01/22/2013
SRV 130075652 - 5176472 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

 
1.   Name of Limited Liability Company: Acadia Greenleaf LLC

   

2.   The Certificate of Formation of the limited liability company is hereby amended as follows:

  1. The name of the limited liability company is: Greenleaf Center, LLC (the “LLC”).

  IN WITNESS WHEREOF, the undersigned have executed this Certificate on the 17  day of January, A.D. 2013.
 

By:  

 Authorized Person(s)

Name:  Christopher L. Howard, VP
 Print or Type

th
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
GREENLEAF CENTER, LLC

f/k/a ACADIA GREENLEAF, LLC

This Amended and Restated Limited Liability Company Agreement (the “Agreement”) of Greenleaf Center, LLC, a Delaware limited liability company
(the “Company”), is entered into by and between Acadia Healthcare Company, Inc. (the “Member”) and the persons admitted to the Company as members who
shall be identified on Schedule A, as amended from time to time, effective as of January 17, 2013.

WHEREAS, the Company is currently operating under a certain Amended and Restated Company Agreement, dated July 13, 2012 (the “Original Company
Agreement”).

WHEREAS, the Member has deemed it in the best interest of the Company to amend and restate the Original Company Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On July 13, 2012, the Company was formed as a Delaware limited liability company by the filing of a certificate of formation in
the office of the Secretary of State of Delaware (the “Certificate”). Effective as of January 17, 2013, the name of the Company was changed to Greenleaf Center,
LLC by filing a Certificate of Amendment with the Secretary of State of Delaware (the “Amendment”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.



Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.



Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.

Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a manager, officer, employee or agent of the
Company against expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this
Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition
(an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an
undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be
indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.



IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary



Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 02:00 PM 12/20/2007

FILED 01:58 PM 12/20/2007
SRV 071347883 - 4477819 FILE    

CERTIFICATE OF INCORPORATION

OF

HEP BCA HOLDINGS CORP.

1. The name of this corporation is HEP BCA HOLDINGS CORP.

2. The registered office of this corporation in the State of Delaware is located at 2711 Centerville Road, Suite 400, Wilmington, County of New Castle,
Delaware 19808. The name of its registered agent at such address is Corporation Service Company.

3. The purpose of this corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation Law of
the State of Delaware.

4. The total number of shares of stock that this corporation shall have authority to issue is 50,000 shares of Common Stock, $0.001 par value per share.
Each share of Common Stock shall be entitled to one vote.

5. The name and mailing address of the incorporator is: Richard H. Stowe, c/o Health Enterprise Partners, L.P., 360 Madison Avenue, 5th Floor, New York,
NY 10017.

6. Except as otherwise provided in the provisions establishing a class of stock, the number of authorized shares of any class or series of stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of
the corporation entitled to vote irrespective of the provisions of Section 242(b)(2) of the General Corporation Law of the State of Delaware.

7. The election of directors need not be by written ballot unless the by-laws shall so require.

8. In furtherance and not in limitation of the power conferred upon the board of directors by law, the board of directors shall have power to make, adopt,
alter, amend and repeal from time to time by-laws of this corporation, subject to the right of the stockholders entitled to vote with respect thereto to alter and
repeal by-laws made by the board of directors.



9. A director of this corporation shall not be liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director,
except to the extent that exculpation from liability is not permitted under the General Corporation Law of the State of Delaware as in effect at the time such
liability is determined. No amendment or repeal of this paragraph 9 shall apply to or have any effect on the liability or alleged liability of any director of the
corporation for or with respect to any acts or omissions of such director occurring prior to such amendment or repeal.

10. This corporation shall, to the maximum extent permitted from time to time under the law of the State of Delaware, indemnify and upon request advance
expenses to any person who is or was a party or is threatened to be made a party to any threatened, pending or completed action, suit, proceeding or claim,
whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was or has agreed to be a director or officer of this corporation
or while a director or officer is or was serving at the request of this corporation as a director, officer, partner, trustee, employee or agent of any corporation,
partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, against expenses (including attorney’s fees and
expenses), judgments, fines, penalties and amounts paid in settlement incurred (and not otherwise recovered) in connection with the investigation, preparation to
defend or defense of such action, suit, proceeding or claim; provided, however, that the foregoing shall not require this corporation to indemnify or advance
expenses to any person in connection with any action, suit, proceeding, claim or counterclaim initiated by or on behalf of such person. Such indemnification shall
not be exclusive of other indemnification rights arising under any by-law, agreement, vote of directors or stockholders or otherwise and shall inure to the benefit
of the heirs and legal representatives of such person. Any person seeking indemnification under this paragraph 10 shall be deemed to have met the standard of
conduct required for such indemnification unless the contrary shall be established. Any repeal or modification of the foregoing provisions of this paragraph 10
shall not adversely affect any right or protection of a director or officer of this corporation with respect to any acts or omissions of such director or officer
occurring prior to such repeal or modification.

11. The books of this corporation may (subject to any statutory requirements) be kept outside the State of Delaware as may be designated by the board of
directors or in the by-laws of this corporation.

12. If at any time this corporation shall have a class of stock registered pursuant to the provisions of the Securities Exchange Act of 1934, for so long as
such class is so registered, any action by the stockholders of such class must be taken at an annual or special meeting of stockholders and may not be taken by
written consent.



THE UNDERSIGNED, the sole incorporator named above, hereby certifies that the facts stated above are true as of this 20th day of December, 2007.
 

/s/ RICHARD H. STOWE
Richard H. Stowe, Incorporator



  State of Delaware
  Secretary of State
  Division of Corporations
  Delivered 05:58 PM 01/13/2009
  FILED 05:52 PM 01/13/2009
  SRV 090033334 - 4477819 FILE

CERTIFICATE OF AMENDMENT

TO THE

CERTIFICATE OF INCORPORATION

OF

HEP BCA HOLDINGS CORP.

Pursuant to Section 242
of the General Corporation Law of

the State of Delaware

HEP BCA HOLDINGS CORP. (hereinafter the “Corporation”), organized and existing under and by virtue of the General Corporation Law of the State of
Delaware, does hereby certify as follows:

By written consent of the Board of Directors of the Corporation a resolution was duly adopted, pursuant to Sections 141 and 242 of the General
Corporation Law of the State of Delaware, setting forth an amendment to the Certificate of Incorporation of the Corporation, and declaring said amendment to be
advisable. The stockholders of the Corporation duly approved said proposed amendment by written consent in accordance with Sections 228 and 242 of the
General Corporation Law of the State of Delaware. The resolution setting forth the amendment is as follows:

RESOLVED: That Section 4 of the Certificate of Incorporation of the Corporation be amended in its entirety as follows:

“4. The total number of shares of stock that this corporation shall have the authority to issue is 100,000 shares of Common Stock, $0.001 par value
per share. Each share of Common Stock shall be entitled to one vote.”



IN WITNESS WHEREOF, HEP BCA HOLDINGS CORP. has caused this Certificate to be signed by its President this 29th day of October, 2008.
 

HEP BCA HOLDINGS CORP.

By:  /s/ Richard H. Stowe
 Richard H. Stowe
 President
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BY-LAWS

OF

HEP BCA HOLDINGS CORP.
 
SECTION 1. LAW, CERTIFICATE OF INCORPORATION AND BY-LAWS

1.1. These by-laws are subject to the certificate of incorporation of the corporation. In these by-laws, references to law, the certificate of incorporation and
by-laws mean the law, the provisions of the certificate of incorporation and the by-laws as from time to time in effect.
 
SECTION 2. STOCKHOLDERS

2.1. Annual Meeting. The annual meeting of stockholders shall be held each year at such date and time as shall be designated from time to time by the
board of directors and stated in the notice of the meeting, at which they shall elect a board of directors and transact such other business as may be required by law
or these by-laws or as may properly come before the meeting.

2.2. Special Meetings. A special meeting of the stockholders may be called at any time by the chairman of the board, if any, the president or the board of
directors. A special meeting of the stockholders shall be called by the secretary, or in the case of the death, absence, incapacity or refusal of the secretary, by an
assistant secretary or some other officer, upon application of a majority of the directors. Any such application shall state the purpose or purposes of the proposed
meeting. Any such call shall state the place, date, hour, and purposes of the meeting.

2.3. Place of Meeting. All meetings of the stockholders for the election of directors or for any other purpose shall be held at such place within or without
the State of Delaware as may be determined from time to time by the chairman of the board, if any, the president or the board of directors. Any adjourned session
of any meeting of the stockholders shall be held at the place designated in the vote of adjournment.

2.4. Notice of Meetings. Except as otherwise provided by law, a written notice of each meeting of stockholders stating the place, day and hour thereof and,
in the case of a special meeting, the purposes for which the meeting is called, shall be given not less then ten nor more than sixty days before the meeting, to each
stockholder entitled to vote thereat, and to each stockholder who, by law, by the certificate of incorporation or by these by-laws, is entitled to notice, by leaving
such notice with him or at his residence or usual place of business, or by depositing it in the United States mail, postage prepaid, and addressed to such
stockholder at his address as it appears in the records of the corporation. Such notice shall be given by the secretary, or by an officer or person designated by the
board of directors, or in the case of a special meeting by the officer calling the meeting. As to any adjourned session of any meeting



of stockholders, notice of the adjourned meeting need not be given if the time and place thereof are announced at the meeting at which the adjournment was taken
except that if the adjournment is for more than thirty days or if after the adjournment a new record date is set for the adjourned session, notice of any such
adjourned session of the meeting shall be given in the manner heretofore described. No notice of any meeting of stockholders or any adjourned session thereof
need be given to a stockholder if a written waiver of notice, executed before or after the meeting or such adjourned session by such stockholder, is filed with the
records of the meeting or if the stockholder attends such meeting without objecting at the beginning of the meeting to the transaction of any business because the
meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any meeting of the stockholders or any adjourned session
thereof need be specified in any written waiver of notice.

2.5. Quorum of Stockholders. At any meeting of the stockholders a quorum as to any matter shall consist of a majority of the votes entitled to be cast on the
matter, except where a larger quorum is required by law, by the certificate of incorporation or by these by-laws. Any meeting may be adjourned from time to time
by a majority of the votes properly cast upon the question, whether or not a quorum is present. If a quorum is present at an original meeting, a quorum need not be
present at an adjourned session of that meeting. Shares of its own stock belonging to the corporation or to another corporation, if a majority of the shares entitled
to vote in the election of directors of such other corporation is held, directly or indirectly, by the corporation, shall neither be entitled to vote nor be counted for
quorum purposes; provided, however, that the foregoing shall not limit the right of any corporation to vote stock, including but not limited to its own stock, held
by it in a fiduciary capacity.

2.6. Action by Vote. When a quorum is present at any meeting, a plurality of the votes properly cast for election to any office shall elect to such office and a
majority of the votes properly cast upon any question other than an election to an office shall decide the question, except when a larger vote is required by law, by
the certificate of incorporation or by these by-laws. No ballot shall be required for any election unless requested by a stockholder present or represented at the
meeting and entitled to vote in the election.

2.7. Action without Meetings. Unless otherwise provided in the certificate of incorporation, any action required or permitted to be taken by stockholders for
or in connection with any corporate action may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting
forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the corporation by delivery
to its registered office in Delaware by hand or certified or registered mail, return receipt requested, to its principal place of business or to an officer or agent of the
corporation having custody of the book in which proceedings of meetings of stockholders are recorded. Each such written consent shall bear the date of signature
of each stockholder who signs the consent. No written consent shall be effective to take the corporate action referred to therein unless written consents signed by a
number of stockholders sufficient to take such action are delivered to the corporation in the manner specified in this paragraph within sixty days of the earliest
dated consent so delivered.
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If action is taken by consent of stockholders and in accordance with the foregoing, there shall be filed with the records of the meetings of stockholders the
writing or writings comprising such consent.

If action is taken by less than unanimous consent of stockholders, prompt notice of the taking of such action without a meeting shall be given to those who
have not consented in writing and a certificate signed and attested to by the secretary that such notice was given shall be filed with the records of the meetings of
stockholders.

In the event that the action which is consented to is such as would have required the filing of a certificate under any provision of the General Corporation
Law of the State of Delaware, if such action had been voted upon by the stockholders at a meeting thereof, the certificate filed under such provision shall state, in
lieu of any statement required by such provision concerning a vote of stockholders, that written consent has been given under Section 228 of said General
Corporation Law and that written notice has been given as provided in such Section 228.

2.8. Proxy Representation. Every stockholder may authorize another person or persons to act for him by proxy in all matters in which a stockholder is
entitled to participate, whether by waiving notice of any meeting, objecting to or voting or participating at a meeting, or expressing consent or dissent without a
meeting. Every proxy must be signed by the stockholder or by his attorney-in-fact. No proxy shall be voted or acted upon after three years from its date unless
such proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that it is irrevocable and, if, and only as long as, it is coupled with
an interest sufficient in law to support an irrevocable power. A proxy may be made irrevocable regardless of whether the interest with which it is coupled is an
interest in the stock itself or an interest in the corporation generally. The authorization of a proxy may but need not be limited to specified action, provided,
however, that if a proxy limits its authorization to a meeting or meetings of stockholders, unless otherwise specifically provided such proxy shall entitle the holder
thereof to vote at any adjourned session but shall not be valid after the final adjournment thereof.

2.9. Inspectors. The directors or the person presiding at the meeting may, and shall if required by applicable law, appoint one or more inspectors of election
and any substitute inspectors to act at the meeting or any adjournment, thereof. Each inspector, before entering upon the discharge of his duties, shall take and
sign an oath faithfully to execute the duties of inspector at such meeting with strict impartiality and according to the best of his ability. The inspectors, if any, shall
determine the number of shares of stock outstanding and the voting power of each, the shares of stock represented at the meeting, the existence of a quorum, the
validity and effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and questions arising in connection with the right to
vote, count and tabulate all votes, ballots or consents, determine the result, and do such acts as are proper to conduct the election or vote with fairness to all
stockholders. On request of the person presiding at the meeting, the inspectors shall make a report in writing of any challenge, question or matter determined by
them and execute a certificate of any fact found by them.
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2.10. List of Stockholders. The secretary shall prepare and make, at least ten days before every meeting of stockholders, a complete list of the stockholders
entitled to vote at such meeting, arranged in alphabetical order and showing the address of each stockholder and the number of shares registered in his name. The
stock ledger shall be the only evidence as to who are stockholders entitled to examine such list or to vote in person or by proxy at such meeting.
 
SECTION 3. BOARD OF DIRECTORS

3.1. Number. The corporation shall have one or more directors, the number of directors to be determined from time to time by vote of a majority of the
directors then in office. Except in connection with the election of directors at the annual meeting of stockholders, the number of directors may be decreased only
to eliminate vacancies by reason of death, resignation or removal of one or more directors. No director need be a stockholder.

3.2. Tenure. Except as otherwise provided by law, by the certificate of incorporation or by these by-laws, each director shall hold office until the next
annual meeting and until his successor is elected and qualified, or until he sooner dies, resigns, is removed or becomes disqualified.

3.3. Powers. The business and affairs of the corporation shall be managed by or under the direction of the board of directors who shall have and may
exercise all the powers of the corporation and do all such lawful acts and things as are not by law, the certificate of incorporation or these by-laws directed or
required to be exercised or done by the stockholders.

3.4. Vacancies. Vacancies and any newly created directorships resulting from any increase in the number of directors may be filled by vote of the holders of
the particular class or series of stock entitled to elect such director at a meeting called for the purpose, or by a majority of the directors then in office, although
less than a quorum, or by a sole remaining director, in each case elected by the particular class or series of stock entitled to elect such directors. When one or more
directors shall resign from the board, effective at a future date, a majority of the directors then in office, including those who have resigned, who were elected by
the particular class or series of stock entitled to elect such resigning director or directors shall have power to fill such vacancy or vacancies, the vote or action by
writing thereon to take effect when such resignation or resignations shall become effective. The directors shall have and may exercise all their powers
notwithstanding the existence of one or more vacancies in their number, subject to any requirements of law or of the certificate of incorporation or of these by-
laws as to the number of directors required for a quorum or for any vote or other actions.

3.5. Committees. The board of directors may, by vote of a majority of the whole board, (a) designate, change the membership of or terminate the existence
of any committee or committees, each committee to consist of one or more of the directors; (b) designate one or more directors as alternate members of any such
committee who may replace any absent or disqualified member at any meeting of the committee; and (c) determine the extent to which each such committee shall
have and may exercise the powers of the board of directors in the management of the business and affairs of the corporation, including the power to authorize the
 

-4-



seal of the corporation to be affixed to all papers which require it and the power and authority to declare dividends or to authorize the issuance of stock;
excepting, however, such powers which by law, by the certificate of incorporation or by these by-laws they are prohibited from so delegating. In the absence or
disqualification of any member of such committee and his alternate, if any, the member or members thereof present at any meeting and not disqualified from
voting, whether or not constituting a quorum, may unanimously appoint another member of the board of directors to act at the meeting in the place of any such
absent or disqualified member. Except as the board of directors may otherwise determine, any committee may make rules for the conduct of its business, but
unless otherwise provided by the board or such rules, its business shall be conducted as nearly as may be in the same manner as is provided by these by-laws for
the conduct of business by the board of directors. Each committee shall keep regular minutes of its meetings and report the same to the board of directors upon
request.

3.6. Regular Meetings. Regular meetings of the board of directors may be held without call or notice at such places within or without the State of Delaware
and at such times as the board may from time to time determine, provided that notice of the first regular meeting following any such determination shall be given
to absent directors. A regular meeting of the directors may be held without call or notice immediately after and at the same place as the annual meeting of
stockholders.

3.7. Special Meetings. Special meetings of the board of directors may be held at any time and at any place within or without the State of Delaware
designated in the notice of the meeting, when called by the chairman of the board, if any, the president, or by one-third or more in number of the directors,
reasonable notice thereof being given to each director by the secretary or by the chairman of the board, if any, the president or any one of the directors calling the
meeting.

3.8. Notice. It shall be reasonable and sufficient notice to a director to send notice by mail at least forty-eight hours or by telegram at least twenty-four
hours before the meeting addressed to him at his usual or last known business or residence address or to give notice to him in person or by telephone at least
twenty-four hours before the meeting. Notice of a meeting need not be given to any director if a written waiver of notice, executed by him before or after the
meeting, is filed with the records of the meeting, or to any director who attends the meeting without protesting prior thereto or at its commencement the lack of
notice to him. Neither notice of a meeting nor a waiver of a notice need specify the purposes of the meeting.

3.9. Quorum. Except as may be otherwise provided by law, by the certificate of incorporation or by these by-laws, at any meeting of the directors a
majority of the directors then in office shall constitute a quorum; a quorum shall not in any case be less than one-third of the total number of directors constituting
the whole board. Any meeting may be adjourned from time to time by a majority of the votes cast upon the question, whether or not a quorum is present, and the
meeting may be held as adjourned without further notice.
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3.10. Action by Vote. Except as may be otherwise provided by law, by the certificate of incorporation or by these by-laws, when a quorum is present at any
meeting the vote of a majority of the directors present shall be the act of the board of directors.

3.11. Action Without a Meeting. Any action required or permitted to be taken at any meeting of the board of directors or a committee thereof may be taken
without a meeting if all the members of the board or of such committee, as the case may be, consent thereto in writing, and such writing or writings are filed with
the records of the meetings of the board or of such committee. Such consent shall be treated for all purposes as the act of the board or of such committee, as the
case may be.

3.12. Participation in Meetings by Conference Telephone. Members of the board of directors, or any committee designated by such board, may participate
in a meeting of such board or committee by means of conference telephone or similar communications equipment by means of which all persons participating in
the meeting can hear each other or by any other means permitted by law. Such participation shall constitute presence in person at such meeting.

3.13. Compensation. In the discretion of the board of directors, each director may be paid such fees for his services as director and be reimbursed for his
reasonable expenses incurred in the performance of his duties as director as the board of directors from time to time may determine. Nothing contained in this
section shall be construed to preclude any director from serving the corporation in any other capacity and receiving reasonable compensation therefor.

3.14. Interested Directors and Officers.

(a) No contract or transaction between the corporation and one or more of its directors or officers, or between the corporation and any other corporation,
partnership, association, or other organization in which one or more of the corporation’s directors or officers are directors or officers, or have a financial interest,
shall be void or voidable solely for this reason, or solely because the director or officer is present at or participates in the meeting of the board or committee
thereof which authorizes the contract or transaction, or solely because his or their votes are counted for such purpose, if:

(1) The material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the board of directors or the
committee, and the board or committee in good faith authorizes the contract or transaction by the affirmative votes of a majority of the disinterested directors,
even though the disinterested directors be less than a quorum; or

(2) The material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the stockholders entitled to
vote thereon, and the contract or transaction is specifically approved in good faith by vote of the stockholders; or

(3) The contract or transaction is fair as to the corporation as of the time it is authorized, approved or ratified, by the board of directors, a committee
thereof, or the stockholders.
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(b) Common or interested directors may be counted in determining the presence of a quorum at a meeting of the board of directors or of a committee which
authorizes the contract or transaction.
 
SECTION 4. OFFICERS AND AGENTS

4.1. Enumeration; Qualification. The officers of the corporation shall be a president, a treasurer, a secretary and such other officers, if any, as the board of
directors from time to time may in its discretion elect or appoint including without limitation a chairman of the board, one or more vice presidents and a
controller. The corporation may also have such agents, if any, as the board of directors from time to time may in its discretion choose. Any officer may be but
none need be a director or stockholder. Any two or more offices may be held by the same person. Any officer may be required by the board of directors to secure
the faithful performance of his duties to the corporation by giving bond in such amount and with sureties or otherwise as the board of directors may determine.

4.2. Powers. Subject to law, to the certificate of incorporation and to the other provisions of these by-laws, each officer shall have, in addition to the duties
and powers herein set forth, such duties and powers as are commonly incident to his office and such additional duties and powers as the board of directors may
from time to time designate.

4.3. Election. The officers may be elected by the board of directors at their first meeting following the annual meeting of the stockholders or at any other
time. At any time or from time to time the directors may delegate to any officer their power to elect or appoint any other officer or any agents.

4.4. Tenure. Each officer shall hold office until the first meeting of the board of directors following the next annual meeting of the stockholders and until
his respective successor is chosen and qualified unless a shorter period shall have been specified by the terms of his election or appointment, or in each case until
he sooner dies, resigns, is removed or becomes disqualified. Each agent shall retain his authority at the pleasure of the directors, or the officer by whom he was
appointed or by the officer who then holds agent appointive power.

4.5. Chairman of the Board of Directors, President and Vice President. The chairman of the board, if any, shall have such duties and powers as shall be
designated from time to time by the board of directors. Unless the board of directors otherwise specifies, the chairman of the board, or if there is none the chief
executive officer, shall preside, or designate the person who shall preside, at all meetings of the stockholders and of the board of directors.

Unless the board of directors otherwise specifies, the president shall be the chief executive officer and shall have direct charge of all business operations of
the corporation and, subject to the control of the directors, shall have general charge and supervision of the business of the corporation.

Any vice presidents shall have such duties and powers as shall be set forth in these by- laws or as shall be designated from time to time by the board of
directors or by the president.
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4.6. Treasurer and Assistant Treasurers. Unless the board of directors otherwise specifies, the treasurer shall be the chief financial officer of the corporation
and shall be in charge of its funds and valuable papers, and shall have such other duties and powers as may be designated from time to time by the board of
directors or by the president. If no controller is elected, the treasurer shall, unless the board of directors otherwise specifies, also have the duties and powers of the
controller.

Any assistant treasurers shall have such duties and powers as shall be designated from time to time by the board of directors, the president or the treasurer.

4.7. Controller and Assistant Controllers. If a controller is elected, he shall, unless the board of directors otherwise specifies, be the chief accounting officer
of the corporation and be in charge of its books of account and accounting records, and of its accounting procedures. He shall have such other duties and powers
as may be designated from time to time by the board of directors, the president or the treasurer.

Any assistant controller shall have such duties and powers as shall be designated from time to time by the board of directors, the president, the treasurer or
the controller.

4.8. Secretary and Assistant Secretaries. The secretary shall record all proceedings of the stockholders, of the board of directors and of committees of the
board of directors in a book or series of books to be kept therefor and shall file therein all actions by written consent of stockholders or directors. In the absence of
the secretary from any meeting, an assistant secretary, or if there be none or he is absent, a temporary secretary chosen at the meeting, shall record the proceedings
thereof. Unless a transfer agent has been appointed the secretary shall keep or cause to be kept the stock and transfer records of the corporation, which shall
contain the names and record addresses of all stockholders and the number of shares registered in the name of each stockholder. He shall have such other duties
and powers as may from time to time be designated by the board of directors or the president.

Any assistant secretaries shall have such duties and powers as shall be designated from time to time by the board of directors, the president or the secretary.
 
SECTION 5. RESIGNATIONS AND REMOVALS

5.1. Any director or officer may resign at any time by delivering his resignation in writing to the chairman of the board, if any, the president, or the
secretary or to a meeting of the board of directors. Such resignation shall be effective upon receipt unless specified to be effective at some other time, and without
in either case the necessity of its being accepted unless the resignation shall so state. Except as may be otherwise provided by law, by the certificate of
incorporation or by these by-laws, a director (including persons elected by stockholders or directors to fill vacancies in the board) may be removed from office
with or without cause by the vote of the holders of a majority of the issued and outstanding shares of the particular class or series entitled to vote in the election of
such directors. The board of directors may at any time remove any officer either with or without cause. The board of directors may at any time terminate or
modify the authority of any agent.
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SECTION 6. VACANCIES

6.1. If the office of the president or the treasurer or the secretary becomes vacant, the directors may elect a successor by vote of a majority of the directors
then in office. If the office of any other officer becomes vacant, any person or body empowered to elect or appoint that officer may choose a successor. Each such
successor shall hold office for the unexpired term, and in the case of the president, the treasurer and the secretary until his successor is chosen and qualified or in
each case until he sooner dies, resigns, is removed or becomes disqualified. Any vacancy of a directorship shall be filled as specified in Section 3.4 of these by-
laws.
 
SECTION 7. CAPITAL STOCK

7.1. Stock Certificates. Each stockholder shall be entitled to a certificate stating the number and the class and the designation of the series, if any, of the
shares held by him, in such form as shall, in conformity to law, the certificate of incorporation and the by-laws, be prescribed from time to time by the board of
directors. Such certificate shall be signed by the chairman or vice chairman of the board, if any, or the president or a vice president and by the treasurer or an
assistant treasurer or by the secretary or an assistant secretary. Any of or all the signatures on the certificate may be a facsimile. In case an officer, transfer agent,
or registrar who has signed or whose facsimile signature has been placed on such certificate shall have ceased to be such officer, transfer agent, or registrar before
such certificate is issued, it may be issued by the corporation with the same effect as if he were such officer, transfer agent, or registrar at the time of its issue.

7.2. Loss of Certificates. In the case of the alleged theft, loss, destruction or mutilation of a certificate of stock, a duplicate certificate may be issued in
place thereof, upon such terms, including receipt of a bond sufficient to indemnify the corporation against any claim on account thereof, as the board of directors
may prescribe.
 
SECTION 8. TRANSFER OF SHARES OF STOCK

8.1. Transfer on Books. Subject to the restrictions, if any, stated or noted on the stock certificate, shares of stock may be transferred on the books of the
corporation by the surrender to the corporation or its transfer agent of the certificate therefor properly endorsed or accompanied by a written assignment and
power of attorney properly executed, with necessary transfer stamps affixed, and with such proof of the authenticity of signature as the board of directors or the
transfer agent of the corporation may reasonably require. Except as may be otherwise required by law, by the certificate of incorporation or by these by-laws, the
corporation shall be entitled to treat the record holder of stock as shown on its books as the owner of such stock for all purposes, including the payment of
dividends and the right to receive notice and to vote or to give any consent with respect thereto and to be held liable for such calls and assessments, if any, as may
lawfully be made thereon, regardless of any transfer, pledge or other disposition of such stock until the shares have been properly transferred on the books of the
corporation.
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It shall be the duty of each stockholder to notify the corporation of his post office address.

8.2. Record Date. In order that the corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, the board of directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is
adopted by the board of directors, and which record date shall not be more than sixty nor less than ten days before the date of such meeting. If no such record date
is fixed by the board of directors, the record date for determining the stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close
of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which
the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the
meeting; provided, however, that the board of directors may fix a new record date for the adjourned meeting.

In order that the corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the board of directors may
fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the board of directors, and which
date shall not be more than ten days after the date upon which the resolution fixing the record date is adopted by the board of directors. If no such record date has
been fixed by the board of directors, the record date for determining stockholders entitled to consent to corporate action in writing without a meeting, when no
prior action by the board of directors is required by the General Corporation Law of the State of Delaware, shall be the first date on which a signed written
consent setting forth the action taken or proposed to be taken is delivered to the corporation by delivery to its registered office in Delaware by hand or certified or
registered mail, return receipt requested, to its principal place of business or to an officer or agent of the corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. If no record date has been fixed by the board of directors and prior action by the board of directors is
required by the General Corporation Law of the State of Delaware, the record date for determining stockholders entitled to consent to corporate action in writing
without a meeting shall be at the close of business on the day on which the board of directors adopts the resolution taking such prior action.

In order that the corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any rights or
to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful action, the board of directors may fix a
record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted, and which record date shall be not more than
sixty days prior to such payment, exercise or other action. If no such record date is fixed, the record date for determining stockholders for any such purpose shall
be at the close of business on the day on which the board of directors adopts the resolution relating thereto.
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SECTION 9. CORPORATE SEAL

9.1. Subject to alteration by the directors, the seal of the corporation shall consist of a flat-faced circular die with the word “Delaware” and the name of the
corporation cut or engraved thereon, together with such other words, dates or images as may be approved from time to time by the directors.
 
SECTION 10. EXECUTION OF PAPERS

10.1. Except as the board of directors may generally or in particular cases authorize the execution thereof in some other manner, all deeds, leases, transfers,
contracts, bonds, notes, checks, drafts or other obligations made, accepted or endorsed by the corporation shall be signed by the chairman of the board, if any, the
president, a vice president or the treasurer.
 
SECTION 11. FISCAL YEAR

11.1. The fiscal year of the corporation shall end on the December 31 of each year.
 
SECTION 12. AMENDMENTS

12.1. These by-laws may be adopted, amended or repealed by vote of a majority of the directors then in office or by vote of a majority of the voting power
of the stock outstanding and entitled to vote. Any by-law, whether adopted, amended or repealed by the stockholders or directors, may be amended or reinstated
by the stockholders or the directors.
 

-11-



Exhibit 3.45
 

State of Delaware
Secretary of State

Division of Corporations
Delivered 02:38 PM 12/27/2011

FILED 02:38 PM 12/27/2011
SRV 111339278 - 5086931 FILE     

CERTIFICATE OF FORMATION

OF

HERMITAGE BEHAVIORAL, LLC

* * * *

Adopted in accordance with the provisions of §18 101
of the Limited Liability Company Act

of the State of Delaware

* * * *

The undersigned, being duly authorized to execute and file this Certificate of Formation for the purpose of forming a limited liability company pursuant to
the Delaware Limited Liability Company Act, 6 Del. C. Section 18 101, et seq., does hereby certify as follows:

FIRST

The name of the limited liability company is Hermitage Behavioral, LLC.

SECOND

The address of the registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County of New Castle, 19801. The name and
address of the registered agent for service of process in the State of Delaware is The Corporation Trust Company, 1209 Orange Street, in the City of Wilmington,
County of New Castle, 19801.

The undersigned has duly executed this Certificate of Formation as of December 22, 2011.
 

By:  /s/ Michael R. Hill
Name:  Michael R. Hill
Title:  Authorized Person



Exhibit 3.46

LIMITED LIABILITY COMPANY AGREEMENT

OF

HERMITAGE BEHAVIORAL, LLC

This Limited Liability Company Agreement (this “Agreement”) of Hermitage Behavioral, LLC, a Delaware limited liability company (the “Company”), is
entered into as of December 27, 2011, by Acadia Healthcare Company, Inc., a Delaware corporation (the “Sole Member”).

The Company was formed on December 27, 2011 under the name of Hermitage Behavioral, LLC pursuant to and in accordance with the Delaware Limited
Liability Company Act (6 Del.C. §18 101, et seq.), as amended from time to time (the “Act”).

1. Name. The name of the Company is Hermitage Behavioral, LLC.

2. Purpose. The Company is formed for the object and purpose of, and the nature of the business to be conducted and promoted by the Company is,
engaging in any lawful act or activity for which limited liability companies may be formed under the Act.

3. Term. The term of the Company began on December 27, 2011, the date the Company’s Certificate of Formation was filed with the Delaware Secretary of
State, and shall continue until the Company is dissolved by act of the Sole Member or by operation of law.

4. Registered Office. The address of the registered office of the Company in the State of Delaware is 1209 Orange Street, in the City of Wilmington,
County of New Castle, 19801.

5. Registered Agent. The name and address of the registered agent of the Company for service of process on the Company in the State of Delaware is The
Corporation Trust Company, 1209 Orange Street, in the City of Wilmington, County of New Castle, 19801.

6. Member and Membership Interest Ownership. The name of the Sole Member and its percentage ownership of the Company are set forth in Exhibit A, as
amended from time to time in accordance with the terms of this Agreement.

7. Capital Contributions. The Sole Member has contributed the amount in cash set forth on Exhibit A hereto, and no other property, to the Company.

8. Management.

a. The business and affairs of the Company shall be managed by the Sole Member. All actions taken by the Sole Member shall require the
affirmative vote (whether by proxy or otherwise) of the Sole Member holding all of the membership interests in the Company. The Sole Member may appoint
such officers, hire such employees, and engage such other agents of the Company as it may from time to time consider appropriate.
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b. The officers of the Company (the “Officers”) appointed by the written consent of the Sole Member shall have the power to do any and all acts
necessary or convenient to, or for the furtherance of, the purposes described herein, including all powers, statutory or otherwise, possessed by the Sole Member
under the laws of the State of Delaware and, to the extent the Sole Member has delegated such power to officers, employees and other agents of the Company,
such officers, employees, and other agents shall have such power.

9. Allocations of Profits and Losses. The Company’s profits and losses shall be allocated to the Sole Member as determined by the Sole Member.

10. Distributions. Distributions shall be made to the Sole Member at the time and in the aggregate amounts determined by the Sole Member.

11. Certificates and Legends. The Company hereby irrevocably elects that all membership interests in the Company shall be securities governed by Article
8 of the Uniform Commercial Code. Each certificate evidencing membership interests in the Company shall bear the following legend: “The membership
interests represented by this certificate are securities within the meaning of, and shall be governed by, Article 8 of the Uniform Commercial Code as adopted and
in effect in the State of Delaware.” No change to this provision shall be effective until all outstanding certificates have been surrendered for cancellation and any
new certificates thereafter issued shall not bear the foregoing legend.

12. Assignments. The Sole Member shall not assign, sell, transfer or otherwise dispose of, in whole or in part, its limited liability company interest in the
Company.

13. No Additional Members. The Company shall not admit any additional members to the Company without the prior written consent of the Sole Member.

14. Liability of Member. The Sole Member shall not have any liability for the obligations or liabilities of the Company except to the extent required by the
Act.

15. Governing Law. This Agreement shall be governed by, and construed under, the laws of the State of Delaware, all rights and remedies being governed
by said laws.

16. Amendments. This Agreement may be amended or modified and any provision hereof may be waived by the Sole Member.

17. No Restrictions on Transfers. Notwithstanding any other provision in this Agreement, (x) the Sole Member may pledge its limited liability company
interest as security for a loan to such Sole Member or any affiliate of the Sole Member, (y) a pledgee of the Sole Member’s membership interest in the Company
may transfer such limited liability company interest in connection with such pledgee’s exercise of its rights and remedies with respect thereto, or such pledgee or
its assignee may elect to be substituted for the Sole Member under this Agreement in connection with such pledgee’s exercise of such rights and remedies.
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound hereby, has duly executed this Agreement as of the date first above written.
 

ACADIA HEALTHCARE COMPANY, INC.

By:  
Name:  Christopher L. Howard
Title:  EVP, General Counsel & Secretary
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Exhibit A

Member
 

Member   
Percentage
Ownership  

Capital
Contribution 

Acadia Healthcare Company, Inc.    100%  $ 10.00  
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State of Delaware
Secretary of State

Division of Corporations
Delivered 06:25 PM 11/22/2004

FILED 06:19 PM 11/22/2004
SRV 040843311 - 3885297 FILE     

CERTIFICATE OF FORMATION
OF

HMIH CEDAR CREST, LLC

The undersigned authorized person, desiring to form a limited liability company pursuant to Section 18-201 of the Delaware Limited Liability Company
Act, 6 Delaware Code, Chapter 18, does hereby certify as follows:

I.

The name of the limited liability company is HMIH Cedar Crest, LLC (the “LLC”).

II.

The address of the registered office of the LLC in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801,
County of New Castle. The name of the LLC’s registered agent for service of process in the State of Delaware at such address is The Corporation Trust Company.

III.

The Certificate of Formation shall be effective upon the filing of the Certificate in the Office of the Secretary of State of the State of Delaware.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation of HMIH Cedar Crest, LLC on this 22  day of November, 2004.
 

By:  /s/ Paul D. Gilbert
 Paul D. Gilbert, Authorized Person

nd



State of Delaware
Secretary of State

Division of Corporations
Delivered 06:10 PM 02/15/2008

FILED 05:39 PM 02/15/2008
SRV 080171867 - 3885297 FILE     

CERTIFICATE OF AMENDMENT TO CERTIFICATE OF FORMATION

OF

HMIH CEDAR CREST, LLC
 

 
HMIH Cedar Crest, LLC (hereinafter called the “company”), a limited liability company organized and existing under and by virtue of the Limited

Liability Company Act of the State of Delaware, does hereby certify:

1. The name of the limited liability company is HMIH Cedar Crest, LLC.

2. The Certificate of Formation of the domestic limited liability company is hereby amended to change the name and address of the registered agent and the
address of the registered office within the State of Delaware as follows:

National Registered Agents, Inc.
160 Greentree Drive, Suite 101
Dover, Delaware 19904
County of Kent

Executed on February    /    , 2008.
 

John Edmunds, Manager
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AMENDED AND RESTATED OPERATING AGREEMENT
OF

HMIH CEDAR CREST, LLC

This Amended and Restated Operating Agreement (the “Agreement”) of HMIH Cedar Crest, LLC, a Delaware limited liability company (the “Company”),
is entered into by and between Behavioral Centers of America, LLC, a Delaware limited liability company (the “Member”) and the persons admitted to the
Company as members who shall be identified on Schedule A, as amended from time to time, effective as of December 31, 2012.

Section 1. Organization. On November 22, 2004, the Company was formed as a Delaware limited liability company by the filing of a certificate of
formation in the office of the Secretary of State of Delaware (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

Behavioral Centers of America, LLC
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 15 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 15 or
otherwise.

Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.
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Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned has executed this Agreement effective as of the date set forth above.
 

MEMBER:

BEHAVIORAL CENTERS OF AMERICA, LLC

By:  /s/ Christopher L. Howard
Name:  Christopher L. Howard
Its:  Vice President and Secretary
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Schedule A

None
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Control No.: K706896

STATE OF GEORGIA
Secretary of State

Corporations Division
313 West Tower

#2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFICATE OF CONVERSION

I, Brian P. Kemp, The Secretary of State and the Corporation Commissioner of the State of Georgia, hereby certify under the seal of my office that a
CERTIFICATE OF CONVERSION has been filed on December 31, 2013 converting

LAKELAND HOSPITAL ACQUISITION CORPORATION
a Georgia For-Profit Corporation

to

LAKELAND HOSPITAL ACQUISITION, LLC
a Georgia Limited Liability Company

The required fees as provided by Title 14 of the Official Code of Georgia Annotated have been paid. Conversion of the above-named entity is effective upon
issuance of this certificate.

WITNESS my hand and official seal in the City of Atlanta and the State of Georgia on December 26, 2013
 

  
  Brian P. Kemp
  Secretary of State

Tracking #: G11Fm717



CERTIFICATE OF CONVERSION
OF

LAKELAND HOSPITAL ACQUISITION CORPORATION
(a Georgia corporation)

TO
LAKELAND HOSPITAL ACQUISITION, LLC

(a Georgia limited liability company)

Pursuant to the provisions of Section 14-11-212 of the Georgia General Business Corporation Act (the “Act”), Lakeland Hospital Acquisition Corporation,
a Georgia corporation (the “Corporation”), hereby certifies as follows relating to the conversion of the Corporation into Lakeland Hospital Acquisitions, LLC, a
Georgia limited liability company (the “LLC”):

1. The Corporation was formed as a Georgia corporation on February 24, 1997.

2. The Corporation elects to become a limited liability company.

3. The conversion of the Corporation into the LLC has been approved by the Corporation in the manner provided for by under Section 14-11-212(a) of the
Act and its Articles of Organization.

4. The Articles of Organization of the LLC attached hereto as Exhibit A shall be the articles of organization of the limited liability company formed
pursuant to such election and the name as set forth in its Articles of Organization shall be Lakeland Hospital Acquisition, LLC.

5. Upon the effective date of the conversion, all of the shares held by the sole shareholder of the Corporation shall, by virtue of the conversion and without
any action on the part of such shareholder, be converted into 100% of the membership interests of the LLC. At the conclusion of the conversion, the ownership of
the LLC shall be identical to the ownership of the Corporation immediately prior to the conversion.

6. As a result of the conversion, at the Effective Time, all shares of the Corporation shall cease to be outstanding, shall be canceled and retired and shall
cease to exist, and the Corporation’s sole shareholder shall thereafter cease to have any rights with respect to such shares, except the right to retain 100% of the
membership interests of the LLC.

7. The Conversion shall be effective as of December 31, 2013 at 11:48 p.m. EST.

[Signatures on the following page.]



IN WITNESS WHEREOF, the undersigned has executed this Certificate of Conversion on this 20  day of December, 2013.
 

LAKELAND HOSPITAL ACQUISITION CORPORATION

By: 
 Christopher L. Howard
 Vice President and Secretary
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ARTICLES OF ORGANIZATION
OF

LAKELAND HOSPITAL ACQUISITION, LLC

The undersigned, acting as the organizer of a limited liability company under the Georgia Limited Liability Company Act §14-11-204, hereby adopts the
following Articles of Organization (the “Articles”) for such limited liability company:

ARTICLE I

The name of the limited liability company is Lakeland Hospital Acquisition, LLC (the “Company’’).

ARTICLE II

The address of the initial registered office of the Company shall be 1201 Peachtree Street NE, Atlanta, GA 30361, in Fulton County. The name of the
Company’s initial registered agent is CT Corporation System.

ARTICLE III

The Company shall be member-managed.

ARTICLE IV

The initial principal executive office of the Company shall be 830 Crescent Centre Drive, Suite 610, Franklin, Tennessee 37067.

ARTICLE V

At the date of the filing of these Articles, the Company has one (1) member.

ARTICLE VI

The existence of the Company is to begin upon the filing of these Articles.

IN WITNESS WHEREOF, these Articles of Organization have been executed on this 20th day of December, 2013, by the organizer of the limited liability
company.
 

Christopher L. Howard, Organizer
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OPERATING AGREEMENT

OF

LAKELAND HOSPITAL ACQUISITION, LLC

This Operating Agreement (the “Agreement”) of Lakeland Hospital Acquisition, LLC, a Georgia limited liability company (the “Company”), is entered
into by and between Youth & Family Centered Services, Inc., a Georgia corporation (the “Member”) and the persons admitted to the Company as members who
shall be identified on Schedule A, as amended from time to time, effective as of December 31, 2013.

Section 1. Organization. Effective December 31, 2013, the Company was converted from a Georgia corporation to a single-member Georgia limited
liability company by the filing of a Certificate of Conversion in the office of the Secretary of State of Georgia (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Georgia will be the initial registered office designated
in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the manner
provided by law. The registered agent of the Company in the State of Georgia will be the initial registered agent designated in the Certificate, or such other person
as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the Member may
designate from time to time, which need not be in the State of Georgia.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Georgia.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Georgia, and will continue in existence until
terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member. The Company is to be treated as a disregarded entity for federal tax purposes.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.

Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.



Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 18 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 18 or
otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Georgia without regard to the
conflicts of law principles thereof.



IN WITNESS THEREOF, the parties hereto have executed this Agreement effective as of the date set forth above.
 

MEMBER:

YOUTH & FAMILY CENTERED SERVICES, INC.

By:  /s/ Christopher L. Howard
Name:  Christopher L. Howard
Its:  Vice President and Secretary



Schedule A

None.
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State of Delaware
Secretary of State

Division of Corporations
Delivered 02:35 PM 06/27/2007

FILED 02:31 PM 06/27/2007
SRV 070757814 - 4379437 FILE       

CERTIFICATE OF INCORPORATION
OF

LINDEN BCA BLOCKER CORP.

ARTICLE ONE

The name of the corporation is Linden BCA Blocker Corp.

ARTICLE TWO

The address of the corporation’s registered office in the State of Delaware is 2711 Centerville Road, Suite 400, City of Wilmington, New Castle County,
Delaware 19808. The name of its registered agent at such address is Corporation Service Company.

ARTICLE THREE

The nature of the business or purposes to be conducted or promoted is to engage in any lawful act or activity for which corporations may be organized
under the General Corporation Law of the State of Delaware (the “DGCL”).

ARTICLE FOUR

The total number of shares of stock which the corporation has authority to issue is 100 shares of Common Stock, with a par value of $.01 per share.

ARTICLE FIVE

The name and mailing address of the sole incorporator are as follows:
 

   MAILING ADDRESS

Cindy Oberdorff   200 East Randolph Drive
  Suite 5500
  Chicago, Illinois 60601

ARTICLE SIX

The corporation is to have perpetual existence.



ARTICLE SEVEN

In furtherance and not in limitation of the powers conferred by statute, the board of directors of the corporation is expressly authorized to make, alter or
repeal the by-laws of the corporation.

ARTICLE EIGHT

Meetings of stockholders may be held within or without the State of Delaware, as the by-laws of the corporation may provide. The books of the corporation
may be kept outside the State of Delaware at such place or places as may be designated from time to time by the board of directors or in the by-laws of the
corporation. Election of directors need not be by written ballot unless the by-laws of the corporation so provide.

ARTICLE NINE

To the fullest extent permitted by the DGCL as the same exists or may hereafter be amended, a director of this corporation shall not be liable to the
corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director. Any repeal or modification of this ARTICLE NINE shall not
adversely affect any right or protection of a director of the corporation existing at the time of such repeal or modification.

ARTICLE TEN

The corporation expressly elects not to be governed by Section 203 of the DGCL.

ARTICLE ELEVEN

The corporation hereby renounces, to the fullest extent permitted by Section 122(17) of the DGCL, any interest or expectancy of the corporation in, or in
being offered an opportunity to participate in, any business opportunities that are presented to one or more of its directors or stockholders (other than such
directors or stockholders that are officers of the corporation).
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ARTICLE TWELVE

The corporation reserves the right to amend, alter, change or repeal any provision contained in this certificate of incorporation in the manner now or
hereafter prescribed herein and by the laws of the State of Delaware, and all rights conferred upon stockholders herein are granted subject to this reservation.

I, THE UNDERSIGNED, being the sole incorporator hereinbefore named, for the purpose of forming a corporation pursuant to the General Corporation
Law of the State of Delaware, do make this certificate, hereby declaring and certifying that this is my act and deed and the facts stated herein are true, and
accordingly have hereunto set my hand on the 27th day of June, 2007.
 

By:  /s/ Cindy Oberdorff
 Cindy Oberdorff, Sole Incorporator
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State of Delaware
Secretary of State

Division of Corporations
Delivered 06:43 PM 12/15/2011

FILED 06:09 PM 12/15/2011
SRV 111299911 - 4379437 FILE   

CERTIFICATE OF CORRECTION

TO

CERTIFICATE OF INCORPORATION

OF

LINDEN BCA BLOCKER CORP.

* * * *

Adopted in accordance with the provisions
of §103 (f) of the General Corporation Law

of the State of Delaware

* * * *

Anthony B. Davis, being the President of Linden BCA Blocker Corp., a corporation duly organized and existing under and by virtue of the General
Corporation Law of the State of Delaware (the “Corporation”), DOES HEREBY CERTIFY as follows:

FIRST: The name of the corporation is Linden BCA Blocker Corp. (the “Corporation”).

SECOND: The Certificate of Incorporation of the Corporation which was filed with the Secretary of State of Delaware on June 27, 2007 is hereby
corrected.

THIRD: The defect to be corrected in the Certificate of Incorporation is as follows:

ARTICLE FOUR

The total number of shares of stock which the corporation has authority to issue is 100 shares of Common Stock, with a par value of $.01 per share.



FOURTH: Article Four of the Certificate of Incorporation of the Corporation, in its corrected form, shall read as follows:

ARTICLE FOUR

The total number of shares of stock which the corporation has authority to issue is 1,000 shares of Common Stock, with a par value of $.01 per share.
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IN WITNESS WHEREOF, the undersigned, being the President hereinabove named, for the purpose of correcting the Certificate of Incorporation of the
Corporation pursuant to the General Corporation Law of the State of Delaware, under penalties of perjury does hereby declare and certify that this is the act and
deed of the Corporation and the facts stated herein are true, and accordingly has hereunto signed this Certificate of Correction to the Certificate of Incorporation
this 15th day of December, 2011.
 

By:  /s/ Anthony B. Davis
Name:  Anthony B. Davis
Title:  President
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BY-LAWS OF

LINDEN BCA BLOCKER CORP.

A DELAWARE CORPORATION

Dated: June 27, 2007
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* * * * *

BY-LAWS

* * * * *

ARTICLE I

MEETINGS OF STOCKHOLDERS

Section 1. Place of Meetings. All meetings of the stockholders may be held at such place within or without the State of Delaware as may be fixed from time
to time by the Board of Directors or the Chief Executive Officer, or if not so designated, at the registered office of the Corporation. Notwithstanding the
foregoing, the Board of Directors may, in its sole discretion, determine that the meeting shall not be held at any place, but may instead be held solely by means of
remote communication as authorized by Section 211(a)(2) of the General Corporation Law of Delaware. If so authorized, and subject to such guidelines and
procedures as the Board of Directors may adopt, stockholders and proxyholders not physically present at a meeting of stockholders may, by means of remote
communication, participate in a meeting of stockholders whether such meeting is to be held at a designated place or solely by means of remote communication,
provided that (i) the Corporation shall implement reasonable measures to verify that each person deemed present and permitted to vote at the meeting by means of
remote communication is a stockholder or proxyholder, (ii) the Corporation shall implement reasonable measures to provide such stockholders and proxyholders
a reasonable opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an opportunity to read or hear the
proceedings of the meeting substantially concurrently with such proceedings, and (iii) if any stockholder or proxyholder votes or takes other action at the meeting
by means of remote communication, a record of such vote or other action shall be maintained by the Corporation.

Section 2. Annual Meeting. Unless directors are elected by written consent in lieu of an annual meeting as permitted by law and these By-Laws, an annual
meeting of stockholders may be held at such date and time, and by such means of remote communication, if any, as shall be designated from time to time by the
Board of Directors or the Chief Executive Officer, at which meeting the stockholders shall elect by a plurality vote a board of directors and shall transact such
other business as may be properly brought before the meeting. If no annual meeting is held in accordance with the foregoing provisions, the Board of Directors
shall cause the meeting to be held as soon thereafter as convenient, which meeting shall be designated a special meeting in lieu of annual meeting.

Section 3. Special Meetings. Special meetings of the stockholders, for any purpose or purposes, may, unless otherwise prescribed by statute or by the
certificate of incorporation, be called by the Board of Directors or the Chief Executive Officer and shall be called by the Chief Executive Officer or Secretary at
the request in writing of a majority of the Board of Directors, or at the request in writing of stockholders owning a majority in amount of the entire capital



stock of the Corporation issued and outstanding and entitled to vote. Such request shall state the purpose or purposes of the proposed meeting. Business transacted
at any special meeting shall be limited to matters relating to the purpose or purposes stated in the notice of meeting.

Section 4. Notice of Meetings. Except as otherwise provided by law, written notice of each meeting of stockholders, annual or special, stating the place,
date and hour of the meeting, the means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person and
vote at such meeting and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be given not less than ten (10) nor more
than sixty (60) days before the date of the meeting, to each stockholder entitled to vote at such meeting.

Section 5. Voting List. The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least ten (10) days before every
meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least ten (10) days prior to the meeting, either (i) on a reasonably accessible electronic
network, provided that the information required to gain access to such list is provided with the notice of the meeting, or (ii) at the Corporation’s principal place of
business. In the event that the Corporation determines to make the list available on an electronic network, the Corporation may take reasonable steps to ensure
that such information is available only to stockholders of the Corporation. If the meeting is to be held at a place, then the list shall be produced and kept at the
time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present. If the meeting is to be held solely by means
of remote communication, then the list shall also be open to the examination of any stockholder during the whole time of the meeting on a reasonably accessible
electronic network, and the information required to access such list shall be provided with the notice of the meeting.

Section 6. Quorum. The holders of a majority of the stock issued and outstanding and entitled to vote thereat, present in person or by remote
communication, or represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business, except as otherwise
provided by statute, the certificate of incorporation or these By-Laws. Where a separate vote by a class or classes is required, one-third of the outstanding shares
of such class or classes, present in person or by remote communication, or represented by proxy, shall constitute a quorum entitled to take action with respect to
that vote on that matter. If no quorum shall be present or represented at any meeting of stockholders, such meeting may be adjourned in accordance with Section 7
hereof, until a quorum shall be present or represented.

Section 7. Adjournments. Any meeting of stockholders may be adjourned from time to time to any other time and to any other place at which a meeting of
stockholders may be held under these By-Laws, which time and place shall be announced at the meeting, by a majority of the stockholders present in person or by
remote communication, or represented by proxy at the meeting and entitled to vote (whether or not a quorum is present), or, if no stockholder is present or
represented by proxy, by any officer entitled to preside at or to act as Secretary of such
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meeting, without notice other than announcement at the meeting. At such adjourned meeting, any business may be transacted which might have been transacted at
the original meeting, provided that a quorum either was present at the original meeting or is present at the adjourned meeting. If the adjournment is for more than
thirty days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder
of record entitled to vote at the meeting.

Section 8. Action at Meetings. When a quorum is present at any meeting, the affirmative vote of the holders of a majority of the stock present in person or
by remote communication, or represented by proxy, entitled to vote and voting on the matter (or where a separate vote by a class or classes is required, the
affirmative vote of the majority of shares of such class or classes present in person or represented by proxy at the meeting) shall decide any matter (other than the
election of Directors) brought before such meeting, unless the matter is one upon which by express provision of law, the certificate of incorporation or these By-
Laws, a different vote is required, in which case such express provision shall govern and control the decision of such matter. The stock of holders who abstain
from voting on any matter shall be deemed not to have been voted on such matter. Directors shall be elected by a plurality of the votes of the shares present in
person or by remote communication, or represented by proxy at the meeting, entitled to vote and voting on the election of Directors.

Section 9. Voting and Proxies. Unless otherwise provided in the certificate of incorporation, each stockholder shall at every meeting of the stockholders be
entitled to one vote for each share of capital stock having voting power held of record by such stockholder. Each stockholder entitled to vote at a meeting of
stockholders, or to express consent or dissent to corporate action in writing without a meeting, may authorize another person or persons to act for him by proxy,
but no such proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period.

Section 10. Action Without Meeting. Any action required to be taken at any annual or special meeting of stockholders, or any action which may be taken at
any annual or special meeting of such stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing,
setting forth the action so taken, shall be signed and dated by the holders of outstanding stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted. Prompt notice of the taking of the
corporate action without a meeting by less than unanimous written consent shall be given to those stockholders who have not consented in writing. A telegram,
cablegram or other electronic transmission consenting to an action to be taken and transmitted by a stockholder or proxyholder, or by a person or persons
authorized to act for a stockholder or proxyholder, shall be deemed to be written, signed and dated for the purposes herein, provided that any such telegram,
cablegram or other electronic transmission sets forth or is delivered with information from which the Corporation can determine (i) that the telegram, cablegram
or other electronic transmission was transmitted by the stockholder or proxyholder or by a person or persons authorized to act for the stockholder or proxyholder
and (ii) the date on which such stockholder or proxyholder or authorized person or persons transmitted such telegram, cablegram or other electronic transmission.
The date on which such telegram, cablegram or electronic transmission is transmitted shall be deemed to be
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the date on which such consent was signed. No consent given by telegram, cablegram or electronic transmission shall be deemed to have been delivered until
such consent is reproduced in paper form and until such paper form shall be delivered in accordance with Section 228 of the General Corporation Law of
Delaware, to the Corporation by delivery to its registered office in Delaware, its principal place of business or an officer or agent of the corporation having
custody of the book in which proceedings of meetings of stockholders are recorded. Any copy, facsimile or other reliable reproduction of a consent in writing may
be substituted or used in lieu of the original writing for any and all such purposes for which the original writing could be used, provided that such copy, facsimile
or other reproduction shall be a complete reproduction of the entire original writing.

ARTICLE II

DIRECTORS

Section 1. Number, Election, Tenure and Qualification. The number of Directors which shall constitute the whole board shall be not less than one. Within
such limit, the number of Directors shall be determined by resolution of the Board of Directors or by the stockholders at the annual meeting or at any special
meeting of stockholders. The directors shall be elected at the annual meeting or at any special meeting of stockholders, or by written consent in lieu of an annual
or special meeting of the stockholders (provided, however, that if such consent is less than unanimous, such action by written consent may be in lieu of holding an
annual meeting only if all of the directorships to which directors could be elected at an annual meeting held at the effective time of such action are vacant and are
filled by such action), except as provided in Section 3 of this Article, and each director elected shall hold office until his successor is elected and qualified, unless
sooner displaced. Directors need not be stockholders.

Section 2. Enlargement. The number of the Board of Directors may be increased at any time by vote of a majority of the Directors then in office.

Section 3. Vacancies. Vacancies and newly created Directorships resulting from any increase in the authorized number of Directors may be filled by a
majority of the Directors then in office, though less than a quorum, or by a sole remaining director, and the Directors so chosen shall hold office until the next
annual election and until their successors are duly elected and shall qualify, unless sooner displaced. If there are no Directors in office, then an election of
Directors may be held in the manner provided by statute. In the event of a vacancy in the Board of Directors, the remaining Directors, except as otherwise
provided by law or these By-Laws, may exercise the powers of the full board until the vacancy is filled.

Section 4. Resignation and Removal. Any director may resign at any time upon notice given in writing or by electronic transmission to the Corporation at
its principal place of business or to the Chief Executive Officer or Secretary. Such resignation shall be effective upon receipt unless it is specified to be effective
at some other time or upon the happening of some other event. Any director or the entire Board of Directors may be removed, with or without cause, by the
holders of a majority of the shares then entitled to vote at an election of Directors, unless otherwise specified by law or the certificate of incorporation.
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Section 5. General Powers. The business and affairs of the Corporation shall be managed by its Board of Directors, which may exercise all powers of the
Corporation and do all such lawful acts and things as are not by statute or by the certificate of incorporation or by these By-Laws directed or required to be
exercised or done by the stockholders.

Section 6. Chairman of the Board. If the Board of Directors appoints a chairman of the board, he shall, when present, preside at all meetings of the
stockholders and the Board of Directors. He shall perform such duties and possess such powers as are customarily vested in the office of the chairman of the
board or as may be vested in him by the Board of Directors.

Section 7. Place of Meetings. The Board of Directors may hold meetings, both regular and special, either within or without the State of Delaware.

Section 8. Regular Meetings. Regular meetings of the Board of Directors may be held without notice at such time and at such place as shall from time to
time be determined by the board; provided that any director who is absent when such a determination is made shall be given prompt notice of such determination.
A regular meeting of the Board of Directors may be held without notice immediately after and at the same place as the annual meeting of stockholders.

Section 9. Special Meetings. Special meetings of the board may be called by the Chief Executive Officer, Secretary, or on the written request of two (2) or
more Directors, or by one director in the event that there is only one director in office. Two (2) days’ notice to each director, either personally or by telegram,
cable, telecopy, electronic mail, commercial delivery service, telex or similar means sent to his business or home address, or three (3) days’ notice by written
notice deposited in the mail, shall be given to each director by the Secretary or by the officer or one of the Directors calling the meeting. A notice or waiver of
notice of a meeting of the Board of Directors need not specify the purposes of the meeting.

Section 10. Quorum, Action at Meeting, Adjournments. At all meetings of the board a majority of Directors then in office, but in no event less than one
third of the entire board, shall constitute a quorum for the transaction of business and the act of a majority of the Directors present at any meeting at which there is
a quorum shall be the act of the Board of Directors, except as may be otherwise specifically provided by law or by the certificate of incorporation. For purposes of
this section, the term “entire board” shall mean the number of Directors last fixed by the stockholders or Directors, as the case may be, in accordance with law
and these By-Laws; provided, however, that if less than all the number so fixed of Directors were elected, the “entire board” shall mean the greatest number of
Directors so elected to hold office at any one time pursuant to such authorization. If a quorum shall not be present at any meeting of the Board of Directors, a
majority of the Directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall
be present.
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Section 11. Action by Consent. Unless otherwise restricted by the certificate of incorporation or these By-Laws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all members of the board or committee, as the case
may be, consent thereto in writing or electronic transmission, and the writing or writings or electronic transmission or transmissions are filed with the minutes of
proceedings of the board or committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

Section 12. Telephonic Meetings. Unless otherwise restricted by the certificate of incorporation or these By-Laws, members of the Board of Directors or of
any committee thereof may participate in a meeting of the Board of Directors or of any committee, as the case may be, by means of conference telephone or
similar communications equipment by means of which all persons participating in the meeting can hear each other, and such participation in a meeting shall
constitute presence in person at the meeting.

Section 13. Committees. The Board of Directors may designate one or more committees, each committee to consist of one or more of the Directors of the
Corporation. The board may designate one or more Directors as alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. Any such committee, to the extent provided in the resolution of the Board of Directors, shall have and may exercise all the powers and
authority of the Board of Directors in the management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed
to all papers which may require it; but no such committee shall have the power or authority in reference to (i) adopting, amending or repealing the By-Laws of the
Corporation or any of them or (ii) approving or adopting, or recommending to the stockholders any action or matter expressly required by law to be submitted to
stockholders for approval. Such committee or committees shall have such name or names as may be determined from time to time by resolution adopted by the
Board of Directors. Each committee shall keep regular minutes of its meetings and make such reports to the Board of Directors as the Board of Directors may
request. Except as the Board of Directors may otherwise determine, any committee may make rules for the conduct of its business, but unless otherwise provided
by the Directors or in such rules, its business shall be conducted as nearly as possible in the same manner as is provided in these By-Laws for the conduct of its
business by the Board of Directors.

Section 14. Compensation. Unless otherwise restricted by the certificate of incorporation or these By-Laws, the Board of Directors shall have the authority
to fix from time to time the compensation of Directors. The Directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors
and the performance of their responsibilities as Directors and may be paid a fixed sum for attendance at each meeting of the Board of Directors and/or a stated
salary as director. No such payment shall preclude any director from serving the Corporation or its parent or subsidiary corporations in any other capacity end
receiving compensation therefor. The Board of Directors may also allow compensation for members of special or standing committees for service on such
committees.
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ARTICLE III

OFFICERS

Section 1. Enumeration. The officers of the Corporation shall be chosen by the Board of Directors and shall be a President, a Secretary and a Treasurer and
such other officers with such titles, terms of office and duties as the Board of Directors may from time to time determine, including a Chairman of the Board, one
or more Vice-Presidents, and one or more Assistant Secretaries and Assistant Treasurers. If authorized by resolution of the Board of Directors, the Chief
Executive Officer may be empowered to appoint from time to time Assistant Secretaries and Assistant Treasurers. Any number of offices may be held by the
same person, unless the Certificate of Incorporation or these By-Laws otherwise provide.

Section 2. Election. The Board of Directors at its first meeting after each annual meeting of stockholders shall choose a President, a Secretary and a
Treasurer. Other officers may be appointed by the Board of Directors at such meeting, at any other meeting, or by written consent.

Section 3. Tenure. The officers of the Corporation shall hold office until their successors are chosen and qualify, unless a different term is specified in the
vote choosing or appointing him, or until his earlier death, resignation or removal. Any officer elected or appointed by the Board of Directors or by the Chief
Executive Officer may be removed at any time, with or without cause, by the affirmative vote of a majority of the Board of Directors or a committee duly
authorized to do so, except that any officer appointed by the Chief Executive Officer may also be removed at any time, with or without cause, by the Chief
Executive Officer. Any vacancy occurring in any office of the Corporation may be filled by the Board of Directors, at its discretion. Any officer may resign by
delivering his written resignation to the Corporation at its principal place of business or to the Chief Executive Officer or the Secretary. Such resignation shall be
effective upon receipt unless it is specified to be effective at some other time or upon the happening of some other event.

Section 4. President. The President shall be the Chief Operating Officer of the Corporation. He shall also be the Chief Executive Officer unless the Board
of Directors otherwise provides. If no Chief Executive Officer shall have been appointed by the Board of Directors, all references herein to the “Chief Executive
Officer” shall be to the President. The President shall, unless the Board of Directors provides otherwise in a specific instance or generally, preside at all meetings
of the stockholders and the Board of Directors, have general and active management of the business of the Corporation and see that all orders and resolutions of
the Board of Directors are carried into effect. The President shall execute bonds, mortgages, and other contracts requiring a seal, under the seal of the
Corporation, except where required or permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be
expressly delegated by the Board of Directors to some other officer or agent of the Corporation.

Section 5. Vice-Presidents. In the absence of the President or in the event of his or her inability or refusal to act, the Vice-President, or if there be more than
one Vice-President, the
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Vice-Presidents in the order designated by the Board of Directors or the Chief Executive Officer (or in the absence of any designation, then in the order
determined by their tenure in office) shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions
upon the President. The Vice-Presidents shall perform such other duties and have such other powers as the Board of Directors or the Chief Executive Officer may
from time to time prescribe.

Section 6. Secretary. The Secretary shall have such powers and perform such duties as are incident to the office of Secretary. The Secretary shall maintain a
stock ledger and prepare lists of stockholders and their addresses as required and shall be the custodian of corporate records. The Secretary shall attend all
meetings of the Board of Directors and all meetings of the stockholders and record all the proceedings of the meetings of the Corporation and of the Board of
Directors in a book to be kept for that purpose and shall perform like duties for the standing committees when required. The Secretary shall give, or cause to be
given, notice of all meetings of the Stockholders and special meetings of the Board of Directors, and shall perform such other duties as may be from time to time
prescribed by the Board of Directors or Chief Executive Officer, under whose supervision the Secretary shall be. The Secretary shall have custody of the
corporate seal of the Corporation and the Secretary, or an assistant Secretary, shall have authority to affix the same to any instrument requiring it and when so
affixed, it may be attested by his or her signature or by the signature of such assistant Secretary. The Board of Directors may give general authority to any other
officer to affix the seal of the Corporation and to attest the affixing by his or her signature.

Section 7. Assistant Secretaries. The assistant Secretary, or if there be more than one, the assistant secretaries in the order determined by the Board of
Directors, the Chief Executive Officer or the Secretary (or if there be no such determination, then in the order determined by their tenure in office), shall, in the
absence of the Secretary or in the event of his or her inability or refusal to act, perform the duties and exercise the powers of the Secretary and shall perform such
other duties and have such other powers as the Board of Directors, the Chief Executive Officer or the Secretary may from time to time prescribe. In the absence of
the Secretary or any assistant Secretary at any meeting of stockholders or Directors, the person presiding at the meeting shall designate a temporary or acting
Secretary to keep a record of the meeting.

Section 8. Treasurer. The Treasurer shall perform such duties and shall have such powers as may be assigned to him or her by the Board of Directors or the
Chief Executive Officer. In addition, the Treasurer shall perform such duties and have such powers as are incident to the office of Treasurer. The Treasurer shall
have the custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and disbursements in books belonging to the
Corporation and shall deposit all moneys and other valuable effects in the name and to the credit of the Corporation in such depositories as may be designated by
the Board of Directors. He shall disburse the funds of the Corporation as may be ordered by the Board of Directors, taking proper vouchers for such
disbursements, and shall render to the Chief Executive Officer and the Board of Directors, when the Chief Executive Officer or Board of Directors so requires, an
account of all his or her transactions as Treasurer and of the financial condition of the Corporation.
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Section 9. Assistant Treasurers. The assistant Treasurer, or if there shall be more than one, the assistant Treasurers in the order determined by the Board of
Directors, the Chief Executive Officer or the Treasurer (or if there be no such determination, then in the order determined by their tenure in office), shall, in the
absence of the Treasurer or in the event of his or her inability or refusal to act, perform the duties and exercise the powers of the Treasurer and shall perform such
other duties and have such other powers as the Board of Directors, the Chief Executive Officer or the Treasurer may from time to time prescribe.

Section 10. Bond. If required by the Board of Directors, any officer shall give the Corporation a bond in such sum and with such surety or sureties and
upon such terms and conditions as shall be satisfactory to the Board of Directors, including without limitation a bond for the faithful performance of the duties of
his office and for the restoration to the Corporation of all books, papers, vouchers, money and other property of whatever kind in his possession or under his
control and belonging to the Corporation.

ARTICLE IV

NOTICES

Section 1. Delivery. Whenever, under the provisions of law, or of the Certificate of Incorporation or these By-Laws, notice is required to be given to any
person, such notice may be given by mail, addressed to such person, at his address as it appears on the records of the Corporation, with postage thereon prepaid,
and such notice shall be deemed to be given at the time when the same shall be deposited in the United States mail. Unless written notice by mail is required by
law, notice may also be given by telegram, cable, telecopy, commercial delivery service, telex or similar means, addressed to such person at his address as it
appears on the records of the corporation, in which case such notice shall be deemed to be given when delivered into the control of the persons charged with
effecting such transmission, the transmission charge to be paid by the Corporation or the person sending such notice and not by the addressee. Notice may also be
given to stockholders by a form of electronic transmission in accordance with and subject to the provisions of Section 232 of the General Corporation Law of
Delaware. Oral notice or other in-hand delivery (in person or by telephone) shall be deemed given at the time it is actually given.

Section 2. Waiver of Notice. Whenever any notice is required to be given under the provisions of law or of the certificate of incorporation or of these By-
Laws, a waiver thereof in writing, signed by the person or persons entitled to said notice or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent thereto.
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ARTICLE V

INDEMNIFICATION

Section 1. Actions other than by or in the Right of the Corporation. The corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by
or in the right of the Corporation) by reason of the fact that such person is or was a director, officer, employee or agent of the corporation, or is or was serving at
the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit
or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation,
and, with respect to any criminal action or proceedings, had no reasonable cause to believe such person’s conduct was unlawful. The termination of any action,
suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which such person reasonably believed to be in or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, had reasonable cause to believe that such person’s conduct was unlawful.

Section 2. Actions by or in the Right of the Corporation. The corporation shall indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he or
she is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by
such person in connection with the defense or settlement of such action or suit if such person acted in good faith and in a manner he or she reasonably believed to
be in or not opposed to the best interests of the Corporation and except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable unless and only to the extent that the Court of Chancery of the State of Delaware or the court in which such
action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person
is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery of the State of Delaware or such other court shall deem proper.

Section 3. Success on the Merits. To the extent that any person described in Section 1 or 2 of this Article V has been successful on the merits or otherwise
in defense of any action, suit or proceeding referred to in said Sections, or in defense of any claim, issue or matter therein, he shall be indemnified against
expenses (including attorneys’ fees) actually and reasonably incurred by him in connection therewith.
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Section 4. Specific Authorization. Any indemnification under Section 1 or 2 of this Article V (unless ordered by a court) shall be made by the Corporation
only as authorized in the specific case upon a determination that indemnification of any person described in said Sections is proper in the circumstances because
he has met the applicable standard of conduct set forth in said Sections. Such determination shall be made (i) by the Board of Directors by a majority vote of
Directors who were not parties to such action, suit or proceeding (even though less than a quorum), or (ii) if there are no disinterested Directors or if a majority of
disinterested Directors so directs, by independent legal counsel (who may be regular legal counsel to the Corporation) in a written opinion, or (iii) by the
stockholders of the Corporation.

Section 5. Advance Payment. Expenses incurred in defending a pending or threatened civil or criminal action, suit or proceeding may be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of any person described in said
Section to repay such amount if it shall ultimately be determined that he or she is not entitled to indemnification by the Corporation as authorized in this Article V.

Section 6. Non-Exclusivity. The indemnification and advancement of expenses provided by, or granted pursuant to, the other Sections of this Article V
shall not be deemed exclusive of any other rights to which those provided indemnification or advancement of expenses may be entitled under any By-Law,
agreement, vote of stockholders or disinterested Directors or otherwise, both as to action in his official capacity and as to action in another capacity while holding
such office.

Section 7. Insurance. The Board of Directors may authorize, by a vote of the majority of the full board, the Corporation to purchase and maintain insurance
on behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him and incurred by him
in any such capacity, or arising out of his status as such, whether or not the Corporation would have the power to indemnify him against such liability under the
provisions of this Article V.

Section 8. Continuation of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses provided by, or granted
pursuant to, this Article V shall continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person.

Section 9. Severability. If any word, clause or provision of this Article V or any award made hereunder shall for any reason be determined to be invalid, the
provisions hereof shall not otherwise be affected thereby but shall remain in full force and effect.

Section 10. Intent of Article. The intent of this Article V is to provide for indemnification and advancement of expenses to the fullest extent permitted by
Section 145 of the General Corporation Law of Delaware. To the extent that such Section or any successor section may be amended or supplemented from time to
time, this Article V shall be amended automatically and construed so as to permit indemnification and advancement of expenses to the fullest extent from time to
time permitted by law.
 

- 11 -



ARTICLE VI

CAPITAL STOCK

Section 1. Certificates of Stock. Every holder of stock in the Corporation shall be entitled to have a certificate, signed by, or in the name of the Corporation
by, the chairman or Vice-chairman of the Board of Directors, or the President or a Vice-President and the Treasurer or an assistant Treasurer, or the Secretary or
an assistant Secretary of the Corporation, certifying the number of shares owned by such holder in the Corporation. Any or all of the signatures on the certificate
may be a facsimile. In case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have
ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if he were such
officer, transfer agent or registrar at the date of issue. Certificates may be issued for partly paid shares and in such case upon the face or back of the certificates
issued to represent any such partly paid shares, the total amount of the consideration to be paid therefor, and the amount paid thereon shall be specified.

Section 2. Lost Certificates. The Board of Directors may direct a new certificate or certificates to be issued in place of any certificate or certificates
theretofore issued by the Corporation alleged to have been lost, stolen or destroyed. When authorizing such issue of a new certificate or certificates, the Board of
Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or certificates, or
his legal representative, to give reasonable evidence of such loss, theft or destruction, to advertise the same in such manner as it shall require and/or to give the
Corporation a bond in such sum as it may direct as indemnity against any claim that may be made against the Corporation with respect to the certificate alleged to
have been lost, stolen or destroyed or the issuance of such new certificate.

Section 3. Transfer of Stock. Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares, duly endorsed or
accompanied by proper evidence of succession, assignment or authority to transfer, and proper evidence of compliance with other conditions to rightful transfer, it
shall be the duty of the Corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its books.

Section 4. Record Date. In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, the Board of Directors may fix a record date, which shall not precede the date upon which the resolution fixing the record date is adopted by
the Board of Directors, and which shall not be more than sixty days nor less then ten days before the date of such meeting. A determination of stockholders of
record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors
may fix a new record date for the adjourned meeting. If no record date is fixed, the
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record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day before the day on
which notice is given, or, if notice is waived, at the close of business on the day before the day on which the meeting is held. In order that the Corporation may
determine the stockholders entitled to consent to corporate action in writing without a meeting, the Board of Directors may fix a record date, which shall not
precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which shall not be more than ten days after the date
upon which the resolution fixing the record date is adopted by the Board of Directors. If no record date is fixed, the record date for determining stockholders
entitled to consent to corporate action in writing without a meeting, when no prior action by the Board of Directors is required by statute, shall be the first date on
which a signed written consent setting forth the action taken or proposed to be taken is delivered to the Corporation as provided in Section 10 of Article I. If no
record date is fixed and prior action by the Board of Directors is required, the record date for determining stockholders entitled to consent to corporate action in
writing without a meeting shall be at the close of business on the date on which the Board of Directors adopts the resolution taking such prior action In order that
the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any rights or the stockholders
entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful action, the Board of Directors may
fix a record date, which shall not precede the date upon which the resolution fixing the record date is adopted, and which shall be not more than sixty days prior to
such action. If no record date is fixed, the record date for determining stockholders for any such purpose shall be at the close of business on the day on which the
Board of Directors adopts the resolution relating to such purpose.

Section 5. Registered Stockholders. The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of
shares to receive dividends and to vote as such owner, and to hold liable for calls and assessments a person registered on its books as the owner of shares, and
shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have
express or other notice thereof, except as otherwise provided by the laws of Delaware.

ARTICLE VII

CERTAIN TRANSACTIONS

Section 1. Transactions with Interested Parties. No contract or transaction between the Corporation and one or more of its Directors or officers, or between
the Corporation and any other corporation, partnership, association, or other organization in which one or more of its Directors or officers are Directors or
officers, or have a financial interest, shall be void or voidable solely for this reason, or solely because the director or officer is present at or participates in the
meeting of the board or committee thereof which authorizes the contract or transaction or solely because his or their votes are counted for such purpose, if:

(a) The material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the Board of Directors or the
committee, and the board or committee in good faith authorizes the contract or transaction by the affirmative votes of a majority of the disinterested
Directors, even though the disinterested Directors be less than a quorum; or
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(b) The material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the stockholders entitled to
vote thereon, and the contract or transaction is specifically approved in good faith by vote of the stockholders; or

(c) The contract or transaction is fair as to the Corporation as of the time it is authorized, approved or ratified, by the Board of Directors, a committee
thereof, or the stockholders.

Section 2. Quorum. Common or interested Directors may be counted in determining the presence of a quorum at a meeting of the Board of Directors or of a
committee which authorizes the contract or transaction.

ARTICLE VIII

GENERAL PROVISIONS

Section 1. Dividends. Dividends upon the capital stock of the corporation, if any, may be declared by the Board of Directors at any regular or special
meeting or by written consent, pursuant to law. Dividends may be paid in cash, in property, or in shares of the capital stock, subject to the provisions of the
certificate of incorporation.

Section 2. Reserves. The Directors may set apart out of any funds of the Corporation available for dividends a reserve or reserves for any proper purpose
and may abolish any such reserve.

Section 3. Checks. All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or such other person or
persons as the Board of Directors may from time to time designate.

Section 4. Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

Section 5. Seal. The Board of Directors may, by resolution, adopt a corporate seal. The corporate seal shall have inscribed thereon the name of the
Corporation, the year of its organization and the word “Delaware.” The seal may be used by causing it or a facsimile thereof to be impressed or affixed or
reproduced or otherwise. The seal may be altered from time to time by the Board of Directors.
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ARTICLE IX

AMENDMENTS

These By-Laws may be altered, amended or repealed or new By-Laws may be adopted by the stockholders or by the Board of Directors, when such power
is conferred upon the Board of Directors by the certificate of incorporation, at any regular meeting of the stockholders or of the Board of Directors or at any
special meeting of the stockholders or of the Board of Directors provided, however, that in the case of a regular or special meeting of stockholders, notice of such
alteration, amendment, repeal or adoption of new By-Laws be contained in the notice of such meeting.
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Register of Amendments to the By-Laws
 
Date  Section Affected   Change
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Business ID: 1033240
Date Filed: 12/27/2013 12:00 PM

C. Delbert Hosemann, Jr.
Secretary of State
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  For Cross Entity Mergers  

 

 

The undersigned business entitles pursuant to Sections 79-4-11.05 and/or 79-29-209, as amended, hereby execute the following
document and sets forth:

 1.  Name and Type of Entity 1
       

ð    
 

 
Millcreek Schools, Inc.
 

       
 2.  Name and Type of Entity 2
       

ð    
 

 
Millcreek Merger Sub, LLC
 

       
 3.  Name and Type of Entity 3
       

ð    
  

  
 

 

 

ð    
 

4.

  

The future effective date is
(Complete if applicable)

  

 
December 31, 2013 at 10:49 CST
   

 

 

5.
  

Mark appropriate box
 

☒

  

The Plan of Merger is attached (required for merger involving domestic Limited Liability
Company).

      OR

    ☐  The Plan of Merger is not attached, nor required to be attached.
      
 6.  (a) Name and Type of Surviving Entity
      

ð    
 

 
Millcreek Merger Sub, LLC
 

 

ð    
   

(b) Jurisdiction of Surviving Entity

  

 
Mississippi
 

 

7. The plan of merger has been approved and executed by each party to the merger. For each domestic limited liability
company, the plan of merger was duly approved by the members and, if voting by any separate voting group was required, by
each such separate voting group, in the manner required by the Mississippi Limited Liability Company Act and the
certificate of formation and limited liability company agreement

 

8. The plan of merger and the performance of its terms are duly authorized by all actions required by the laws under which
each entity is organized, or by which each entity is governed, and by each entity’s organizational documents.

Exhibit 3.55
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 9. Mark appropriate box (Applicable to each corporation which is a party to the merger).

ð
     

☐

  

(a) Shareholder approval of the plan of merger was not required.

 OR  

ð
    

 

☒

  

(b) The plan of merger was duly approved by the sole shareholders and, if voting by any separate voting group was required, by
each such separate voting group, in the manner required by the Mississippi Business Corporation Act and the articles of
incorporation;

 

 
(i) the designation, number of outstanding shares, and number of votes entitled to be cast by each class entitled to vote

separately on the plan as to each corporation were
 

   Name of Corporation      Class      
No. of
outstanding      

No. of votes
entitled to be cast      

No. of votes
present

ð                           
  

 

    
 

    
 

    
 

    
 

                  

ð                           
  

 

    
 

    
 

    
 

    
 

AND EITHER

a. the total number of votes cast for and against the plan by each class entitled to vote separately on the plan was
 

   Name of Corporation      Class      
Total no. of votes
cast FOR the Plan      

Total no. of votes cast
AGAINST the Plan   

ð                       
  

 

    
 

    
 

    
 

 
               

ð                       
  

 

    
 

    
 

    
 

 

OR

b. the total number of undisputed votes cast for the plan separately by each class was
 

   Name of Corporation      Class      
Total no. of undisputed
votes cast FOR the Plan    

ð                   
  

 

    
 

    
 

  
            

ð                   
  

 

    
 

    
 

  

  And the number of votes present and the number of votes cast for the plan by each class was sufficient for approval by that class.
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  Name of Entity 1
 

 
Millcreek Schools, Inc.
 

 
By:  Signature      (Please keep writing within blocks)

        
        
        
    

 

    
        

  

Printed Name

  

 
Christopher L. Howard
   

Title    

  

 
VP and Secretary
 

  Name of Entity 2
 

 
Millcreek Merger Sub, LLC
 

 
By:  Signature      (Please keep writing within blocks)

        
        
        
    

 

    
        

  

Printed Name

  

 
Christopher L. Howard
   

Title    

  

 
VP & Secretary
 

  Name of Entity 3
 

 

 
 
 

 
By:  Signature      (Please keep writing within blocks)

         

         
    

 

    
        
  Printed Name      Title       

          
    

 

    
 



PLAN OF MERGER

OF

MILLCREEK SCHOOLS, INC.
(a Mississippi corporation)

with and into

MILLCREEK MERGER SUB, LLC
(a Mississippi corporation)

THIS PLAN OF MERGER (the “Plan”) is made and entered into as of this      day of December, 2013, by and between Millcreek
Schools, Inc., a Mississippi corporation (“Merging Corporation”), and Millcreek Merger Sub, LLC, a Mississippi limited liability
company (“Surviving Company”).

WHEREAS, the board of directors and sole shareholder of the Merging Corporation and the sole member of the Surviving Company
have determined that it is in the best interests of their respective companies to effect the Merger, as defined below, provided for herein upon
the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the foregoing, the parties hereto adopt the following Plan of Merger and agree as follows:

1. The undersigned intend that (i) the Plan of Merger constitutes a “plan of liquidation” within the meaning of Section 332 of the
Internal Revenue Code of 1986, as amended (the “Code”), and the Treasury regulations thereunder and (ii) the Merger shall qualify as a
complete liquidation of the Merging Corporation under Section 332 of the Code and Treasury regulations thereunder.

2. Subject to the terms and conditions of this Plan, the Merging Corporation shall be merged with and into Surviving Company, and
the separate corporate existence of Merging Corporation shall thereupon cease (collectively, the “Merger”). The corporate identity,
existence, powers, rights and immunities of Surviving Company shall continue unimpaired by the Merger, and Surviving Company shall
succeed to and shall possess all the assets, properties, rights, privileges, powers, franchises, immunities and purposes, and be subject to all
the debts, liabilities, obligations, restrictions and duties of Merging Corporation, all without further act or deed. Surviving Company shall
continue to be governed by the laws of the State of Pennsylvania.

4. At the Effective Time, the outstanding ownership interests of Surviving Company immediately prior to the merger shall remain
outstanding and unchanged, and the outstanding capital stock of Merging Corporation immediately prior to the Merger shall be cancelled
without consideration.

5. The name of the Surviving Company shall be changed to Millcreek Schools, LLC.

6. The Merger shall become effective at 10:49 p.m. CST on December 31, 2013 (the “Effective Time”).



IN WITNESS WHEREOF, the undersigned have caused this Plan to be executed as of the date first set forth above.
 

MILLCREEK SCHOOLS, INC.

By: 
  

 Christopher L. Howard
 Vice President and Secretary

MILLCREEK MERGER SUB, LLC

By: 
  

 Christopher L. Howard
 Vice President and Secretary



    

Business ID: 1033240
Date Filed: 02/13/2014 12:00 PM

C. Delbert Hosemann, Jr.
Secretary of State
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The undersigned, pursuant to Section 79-4-1.24 (if a profit corporation) or Section 79-11-113 (if a nonprofit corporation) of the
Mississippi Code of 1972, hereby executes the following document and sets forth:

 1.   Type of Corporation   Business Email Address    

ð
     

☒
  

Profit
      

☐ Nonprofit
   

 2.   Name of the Corporation
              

ð    
 

 
Millcreek Schools, LLC
 

              
 3.   Mark the appropriate box
              

ð    
 
☐

  

The document to be
corrected is   

 

  
which became effective on

  

 

 
(date)

              
ð
     

☒

      

A copy of the document to be corrected is attached

 4.   The aforementioned articles contain the following incorrect statement  
    

ð    
  
 The last sentence in paragraph 2 of the Plan of Merger attached to the Certificate of Merger
 

 

              

ð    
  
 states “Surviving Company shall continue to be governed by the laws of the State of
 

 

              

ð    
  
 Pennsylvania.”
 

 

              

ð    
  

  
 

 

              
 EITHER        
        
 5a.  The reason such statement is incorrect is  
              

ð    
  
 The Surviving company is a Mississippi limited liability company and an error was made
 

 

              

ð    
  
 in the Plan of Merger.
 

 

              

ð    
  

  
 

 

              

ð    
  

  
 

 

              
Rev. 5/2009
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Rev. 5/2009

 
 OR    

 

 
5b. The manner in which the execution of such document was defective was

 

ð    
  

  
  

 

ð    
  

  
  

 

ð    
  

  
  

 

ð    
     

    
     

   
 6.  The correction is as follows

 

ð    
  
 The Surviving Company shall continue to be governed by the laws of the State of
  

 

ð    
  
 Mississippi.
  

 

ð    
  

  
  

 

ð    
  

  
  

 

ð    
           
 This certificate of correction shall become effective on the     12   day of  February  AD,    2014   (year)
           

 

  

By:

  

Signature

  

 

  

(Please keep writing within blocks)

     
 

    
         

   Printed Name    Christopher L. Howard    Title   Vice President & Secretary   

th

 



PLAN OF MERGER

OF

MILLCREEK SCHOOLS, INC.
(a Mississippi corporation)

with and into

MILLCREEK MERGER SUB, LLC
(a Mississippi corporation)

THIS PLAN OF MERGER (the “Plan”) is made and entered into as of this 27  day of December, 2013, by and between Millcreek
Schools, Inc., a Mississippi corporation (“Merging Corporation”), and Millcreek Merger Sub, LLC, a Mississippi limited liability
company (“Surviving Company”).

WHEREAS, the board of directors and sole shareholder of the Merging Corporation and the sole member of the Surviving Company
have determined that it is in the best interests of their respective companies to effect the Merger, as defined below, provided for herein upon
the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the foregoing, the parties hereto adopt the following Plan of Merger and agree as follows:

1. The undersigned intend that (i) the Plan of Merger constitutes a “plan of liquidation” within the meaning of Section 332 of the
Internal Revenue Code of 1986, as amended (the “Code”), and the Treasury regulations thereunder and (ii) the Merger shall qualify as a
complete liquidation of the Merging Corporation under Section 332 of the Code and Treasury regulations thereunder.

2. Subject to the terms and conditions of this Plan, the Merging Corporation shall be merged with and into Surviving Company, and
the separate corporate existence of Merging Corporation shall thereupon cease (collectively, the “Merger”). The corporate identity,
existence, powers, rights and immunities of Surviving Company shall continue unimpaired by the Merger, and Surviving Company shall
succeed to and shall possess all the assets, properties, rights, privileges, powers, franchises, immunities and purposes, and be subject to all
the debts, liabilities, obligations, restrictions and duties of Merging Corporation, all without further act or deed: Surviving Company shall
continue to be governed by the laws of the State of Mississippi.

4. At the Effective Time, the outstanding ownership interests of Surviving Company immediately prior to the merger shall remain
outstanding and unchanged, and the outstanding capital stock of Merging Corporation immediately prior to the Merger shall be cancelled
without consideration.

5. The name of the Surviving Company shall be changed to Millcreek Schools, LLC.

6. The Merger shall become effective at 10:49 p.m. CST on December 31, 2013 (the “Effective Time”).

th

 



IN WITNESS WHEREOF, the undersigned have caused this Plan to be executed as of the date first set forth above.
 

MILLCREEK SCHOOLS, INC.

By: 
 Christopher L. Howard
 Vice President and Secretary

MILLCREEK MERGER SUB, LLC

By: 
 Christopher L. Howard
 Vice President and Secretary
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OPERATING AGREEMENT

OF

MILLCREEK SCHOOLS, LLC

This Operating Agreement (the “Agreement”) of Millcreek Schools, LLC, a Mississippi limited liability company (the “Company”), is entered into by and
between Rehabilitation Centers, Inc. a Georgia corporation (the “Member”) and the persons admitted to the Company as members who shall be identified on
Schedule A, as amended from time to time, effective as of December 31, 2013.

Section 1. Organization. Effective December 31, 2013, the Company was converted from a Mississippi corporation to a single-member Mississippi limited
liability company by the filing of the Certificate of Merger that effects the conversion in the office of the Secretary of State of Mississippi (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Mississippi will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Mississippi will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Mississippi.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Mississippi.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Mississippi, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the
Member may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically
provided below. Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number
of officer positions may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer
may be removed as such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company
may be filled by the Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the
Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and
affairs of the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the
office of president and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.

Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in
books provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and
will have the general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be
prescribed by the Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and
duties as may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with
all the duties and powers of the President until the Member appoints a new President.



Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any
action, suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against
expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this
Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final
disposition (an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the
Company of an undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not
entitled to be indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier
occurrence of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of
the Company and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed
by the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Mississippi without regard
to the conflicts of law principles thereof.



IN WITNESS THEREOF, the parties hereto have executed this Agreement effective as of the date set forth above.
 

MEMBER:

REHABILITATION CENTERS, INC.

By:  /s/ Christopher L. Howard
Name:  Christopher L. Howard
Its:  Vice President and Secretary



Schedule A

None.
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State of Delaware
Secretary of State
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CERTIFICATE OF FORMATION
OF

NORTHEAST BEHAVIORAL HEALTH, LLC

Pursuant to Section 18-201 of the Delaware Limited Liability Company Act (the “Act”), the undersigned, desiring to form a limited liability company, does
hereby certify as follows:
 

1. The name of the limited liability company is Northeast Behavioral Health, LLC (the “Company”).
 

2. The address of the Company’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801. The
name of the registered agent is The Corporation Trust Company.

 

3. This Certificate of Formation shall be effective upon filing with the Delaware Secretary of State.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on this 6  day of July, 2012.
 

 

David Duckworth, Authorized Person

th
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LIMITED LIABILITY COMPANY AGREEMENT
OF

NORTHEAST BEHAVIORAL HEALTH, LLC

This Limited Liability Agreement (the “Agreement”) of Northeast Behavioral Health, LLC, a Delaware limited company (the “Company”), is entered into
by and between Acadia Healthcare Company, Inc., a Delaware corporation (the “Member”) and the persons admitted to the Company as members who shall be
identified on Schedule A, as amended from time to time, effective as of July 6, 2012.

WHEREAS, the Member desires to form the Company as a limited liability company in accordance with the Delaware Limited Liability Company Act (as
amended, the “Act”);

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On July 6, 2012, the Company was formed as a Delaware limited liability company by the filing of a certificate of formation in the
office of the Secretary of State of Delaware (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.



Section 7. Address. The address of the Member is set forth below:

Acadia Healthcare Company, Inc.
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 15 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 15 or
otherwise.
 

2



Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary

[Signature Page to LLC Agreement for Northeast Behavioral Health, LLC]



Schedule A

None
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DATE: DOCUMENT ID DESCRIPTION FILING EXPED PENALTY CERT COPY08/29/2005 200524100606 MERGER/DOMESTIC (MER) 125.00 100.00 .00 .00 .00ReceiptThis is not a bill. Please do not remit payment.C.T. CORPORATION SYSTEM17 S. HIGH STREETJADE HINES COLUMBUS, OH 43215STATE OF OHIOCERTIFICATEOhio Secretary of State, J. Kenneth Blackwell1565288It is hereby certified that the Secretary of State of Ohio has custody of the business records for OHIO HOSPITAL FOR PSYCHIATRY, LLCand, that said business records show the filing and recording of:Document(s) Document No(s):MERGER/DOMESTIC 200524100606THE SEAL OF THE SECRETARY OF STATE OF OHIOUnited States of AmericaState of OhioOffice of the Secretary of StateWitness my hand and the seal of the Secretary of State at Columbus, Ohio this 26th day of August, A.D. 2005.J. Kenneth BlackwellOhio Secretary of State
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DATE: DOCUMENT ID DESCRIPTION FILING EXPED PENALTY CERT COPY08/29/2005 200524100606 MERGED OUT OF EXISTENCE (MEX) .00 .00 .00 .00 .00ReceiptThis is not a bill. Please do not remit payment.C.T. CORPORATION SYSTEM17 S. HIGH STREETJADE HINESCOLUMBUS, OH 43215STATE OF OHIOCERTIFICATEOhio Secretary of State, J. Kenneth Blackwell1565287It is hereby certified that the Secretary of State of Ohio has custody of the business records for RTC OF OHIO, COLUMBUS CAMPUS, LLCand, that said business records show the filing and recording of:Document(s) Document No(s):MERGED OUT OF EXISTENCE 200524100606THE SEAL OF THE SECRETARY OF STATE OF OHIOUnited States of AmericaState of OhioOffice of the Secretary of StateWitness my hand and the seal of the Secretary of State at Columbus, Ohio this 26th day of August, A.D. 2005.J. Kenneth BlackwellOhio Secretary of State
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THE SEAL OF THE SECRETARY OF STATE OF OHIOwww.state.oh.us/sose-mail: busserv@sos.state.oh.usPrescribed by: J. Kenneth BlackwellOhio Secretary of StateCentral Ohio: (614) 466-3910Toll Free: 1-877-SOS-FILE (1-877-767-3453)Expedite this Form: (Select One)☐ Yes PO Box 1390Columbus, OH 43215*** Requires an additional fee of $100 ***☐ No PO Box 1329Columbus, OH 43215CERTIFICATE OF MERGER(For Domestic or Foreign, Profit or Non-Profit)Filing Fee $125.00(154-MER)In accordance with the requirements of Ohio law, the undersigned corporations, banks, savings banks, savings and loan, limited liability companies, limited partnerships and/or partnerships with limited liability,desiring to effect a merger, set forth the following facts:I. SURVIVING ENTITYA. The name of the entity surviving the merger is:Health Management & Investment Holdings, LLCB. Name Change: As a result of this merger, the name of the surviving entity has been changed to the following: Ohio Hospital for Psychiatry, LLC(Complete only if name of surviving entity is changing through the merger)C. The surviving entity is a: (Please check the appropriate box and fill in the appropriate blanks)☐ Domestic (Ohio) For-Profit Corporation, charter number☐ Domestic (Ohio) Non-Profit Corporation, charter number☐ Foreign (Non-Ohio) Corporation incorporated under the laws of the state/country of and licensed to transact business in the State of Ohio under license number☐ Foreign (Non-Ohio) Corporation incorporated under the laws of the state/country of and NOT licensed to transact business in the state of Ohio.☒ Domestic (Ohio) Limited Liability Company, with registration number 1565288☐ Foreign (Non-Ohio) Limited Liability Company organized under the laws of the state/county of and registered to do business in the State of Ohio under registration number☐ Foreign (Non-Ohio) Limited Liability Company organized under the laws of the state/county of and NOT registered to do business in the State of Ohio.☐ Domestic (Ohio) Limited Partnership, with registration number☐ Foreign (Non-Ohio) Limited Partnership organized under the laws of the state/country of and registered to do business in the state of Ohio under registration number551 Page 1 of 8 Last Revision: May 2002
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☐ Foreign (Non-Ohio) Limited Partnership organized under the laws of the state/country of and NOT registered to do business in the state of Ohio.☐ Domestic (Ohio) Partnership having limited liability, with the registration number☐ Foreign (Non-Ohio) Partnership having limited liability organized under the laws of the state/country of and registered to do business in the state of Ohio under registration number☐ Foreign (Non-Ohio) Non-Profit incorporation under the laws of the state/county of and licensed to transact business in the state of Ohio under license number☐ Foreign (Non-Ohio) Non-Profit incorporation under the laws of the state/county of and not licensed to transact business in the state of Ohio.☐ General partnership not registered with the state of OhioII. MERGING ENTITYThe name, charter/license/registration number, type of entity, state/country of incorporation or organization, respectively, of which is the entities merging out of existence are as follows: (if this is insufficientspace to reflect all merging entities, please attach a separate sheet listing the merging entities)Name / charter, license or registration number State/Country of Organization Type of EntityRTC of Ohio, Columbus Campus, LLC 1565287 Ohio LLCIII. MERGER AGREEMENT ON FILEThe name and mailing address of the person or entity from whom/which eligible persons may obtain a copy of the agreement of merger upon written request:Michael Davis 4525 Harding Road, 2nd Floor(name) (street) Note: P.O. Box Addresses are NOT acceptable.Nashville TN 37205(city, village or township) (state) (zip code)IV. EFFECTIVE DATE OF MERGERThis merger is to be effective on: (if a date is specified, the date must be a date on or after the date of filing: the effective date of the merger cannot be earlier than the date of filing, if no data is specified, the dateof filing will be the effective date of the merger).V. MERGER AUTHORIZEDThe laws of the state or country under which each constituent entity exists, permits this merger.This merger was adopted, approved and authorized by each of the constituent entities in compliance with the laws of the state under which it is organized, and the persons signing this certificate on behalf of eachof the constituent entities are duly authorized to do so.551 Page 2 of 8 Last Revision: May 2002
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VI. STATUTORY AGENTThe name and address of the surviving entity’s statutory agent upon whom any process, notice or demand may be served is:CT Corporation System 1300 East 9th Street(name) (street) NOTE: P.O. Box Addresses are NOT acceptable.Cleveland, Ohio 44114(city, village or township) (zip code)(This item MUST be completed if the surviving entity is a foreign entity which is not licensed, registered or otherwise authorized to conduct business in the state of Ohio)VII. ACCEPTANCE OF AGENTThe undersigned, named herein as the statutory agent for the above referenced surviving entity, hereby acknowledges and accepts the appointment of statutory agent for said entity.CT Corporation SystemSignature of AgentAssistant Secretary(The acceptance of agent must be completed by the surviving entities if through this merger the statutory agent has changed, or the named agent differs in any way from the name currently on record with theSecretary of State.)VIII. STATEMENT OF MERGERUpon filing, or upon such later date as specified herein, the merging entity/entities listed herein shall merge into the listed surviving entityIX. AMENDMENTSThe articles of incorporation, articles of organization, certificate of limited partnership or registration of partnership having limited liability (circle appropriate term) of the surviving domestic entity have beenamended.☐ Attachments are provided ☒ No ChangesX. QUALIFICATION OR LICENSURE OF FOREIGN SURVIVING ENTITYA. The listed surviving foreign corporation, bank, savings bank, savings and loan, limited liability company, limited partnership, or partnership having limited liability desires to transact business in Ohio as aforeign corporation, bank, savings bank, savings and loan, limited liability company, limited partnership, or partnership having limited liability, and hereby appoints the following as its statutory agent uponwhom process, notice or demand against the entity may be served in the state of Ohio. The name and complete address of the statutory agent is:(name)(street) NOTE: P.O. Box Addresses are NOT acceptable., Ohio(city, village or township)(zip code)The subject surviving foreign corporation, bank, savings bank, savings and loan, limited liability company, limited partnership, or partnership having limited liability irrevocably consents to service of process onthe statutory agent listed above as long as the authority of the agent continues, and to service of process upon the Secretary of State of Ohio if the agent cannot be found, if the corporation, bank savings bank,savings and loan, limited liability company, limited partnership, or partnership having limited liability falls to designate another agent when required to do so, or if the foreign corporation’s, bank’s, savingsbank’s, savings and loan’s, limited liability company’s, limited partnership’s or partnership having limited liability’s license or registration to do business on Ohio expires or is canceled.551 Page 3 of 8 Last Revision: May 2002
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B. The qualifying entity also states as follows: (Complete only if applicable)1. Foreign Notice Under Section 1703.031(If the qualifying entity is a foreign bank, savings bank, or savings and loan, then the following information must be completed.)(a.) The name of the Foreign Nationally/Federally chartered bank, savings bank, or savings and loan association is(b.) The name(s) of any Trade Name(s) under which the corporation will conduct business:(c.) The location of the main office (non-Ohio) shall be:(street, address)NOTE: P.O. Box Addresses are NOT acceptable.(city, township, or village) (county) (state) (zip code)(d.) The principal office location in the state of Ohio shall be:(street, address) NOTE: P.O. Box Addresses are NOT acceptable.(city, township, or village) (county) Ohio (state) (zip code)(Please note, if there will not be an office in the state of Ohio, please list none.)(e.) The corporation will exercise the following purpose(s) in the state of Ohio:(Please provide a brief summary of the business to be conducted; a general clause is not sufficient)2. Foreign Qualifying Limited Liability Company(If the qualifying entity is a foreign limited liability company, the following information must be completed.)(a.) The name of the limited liability company in its state of organization/registration is(b.) The name under which the limited liability company desires to transact business in Ohio is(c.) The limited liability company was organized or registered on under the laws of the state/country of551 Page 4 of 8 Last Revision: May 2002
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(d.) The address to which interested persons may direct requests for copies of the articles of organization, operating agreement, bylaws, or other charter documents of the company is:(street address)NOTE: P.O. Box Addresses are NOT acceptable.(city, township, or village) (state) (zip code)3. Foreign Qualifying Limited Partnership(If the qualifying entity is a foreign limited partnership, the following information must be completed).(a.) The name of the limited partnership is(b.) The limited partnership was formed on(c.) The address of the office of the limited partnership in its state/country of organization is:(street address) NOTE: P.O.Box Addresses are NOT acceptable.(city, township, or village) (county) (state) (zip code)(d.) The limited partnership’s principal office address is:(street address) NOTE: P.O. Box Addresses are NOT acceptable.(city, township, or village) (county) (state) (zip code)(e.) The names and business or residence addresses of the General partners of the partnership are as follows:Name Address(If insufficient space to cover this Item, please attach a separate sheet listing the general partners and their respective addresses)(f.) The address of the office where a list of the names and business or residence addresses of the limited partners and their respective capital contributions is to be maintained is:(street address) NOTE: P.O. Box Addresses are NOT acceptable.(city, township, or village) (county) (state) (zip code)551 Page 5 of 8 Last Revision: May 2002
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The limited partnership hereby certifies that it shall maintain said records until the registration of the limited partnership in Ohio is canceled or withdrawn.4. Foreign Qualifying Partnership Having Limited Liability(a.) The name of the partnership shall be(b.) Please complete the following appropriate section (either Item b(1) or b(2)):(1.) The address of the partnership’s principal office in Ohio is:(street address) NOTE: P.O. Box Addresses are NOT acceptable., Ohio(city, village or township) (zip code)(If the partnership does not have a principal office in Ohio, then Items b2 must be completed)(2.) The address of the partnership’s principal office (Non-Ohio):(street address) NOTE: P.O. Box Addresses are NOT acceptable.(city, township, or village) (state) (zip code)(c.) The name and address of a statutory agent for service of process in Ohio is as follows:(name)(street address) NOTE: P.O. Box Addresses are NOT acceptable., Ohio(city, village or township) (zip code)(d.) Please indicate the state or jurisdiction in which the Foreign Limited Liability Partnership has been formed(e.) The business which the partnership engages in is:551 Page 6 of 8 Last Revision: May 2002
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88/23/2005 18:16 6144447919 CHCAP PAGE 28The undersigned constituent entities have caused this certificate of merger to be signed by its duly authorized officers, partners and representatives on the date(s) stated below;[ILLEGIBLE] RTC of Ohio, Columbus Campus, LLC(Exact name of entity) (Exact name of entity)By: By:Its: Chief Financial Officer & Treasurer Its: Chief Financial Officer & TreasurerDate: 8/26/05 Date: 8/26/05(Exact name of entity) (Exact name of entity)By: By:Its: Its:Date: Date:(Exact name of entity) (Exact name of entity)By: By:Its: Its:Date: Date:(Exact name of entity) (Exact name of entity)By: By:Its: Its:Date: Date:(Exact name of entity) (Exact name of entity)By: By:Its: Its:Date: Date:551 Page 7 of 8 Last Revision: May 2002
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AMENDED AND RESTATED OPERATING AGREEMENT
OF

OHIO HOSPITAL FOR PSYCHIATRY, LLC

This Amended and Restated Operating Agreement (the “Agreement”) of Ohio Hospital for Psychiatry, LLC, a Ohio limited liability company (the
“Company”), is entered into by and between Healthcare Management and Investment of Ohio, LLC, an Ohio limited liability company (the “Member”) and the
persons admitted to the Company as members who shall be identified on Schedule A, as amended from time to time, effective as of December 31, 2012.

Section 1. Organization. On August 25, 2005, the Company was formed as a Ohio limited liability company by the filing of a certificate of formation in the
office of the Secretary of State of Ohio (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Ohio will be the initial registered office designated in
the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the manner
provided by law. The registered agent of the Company in the State of Ohio will be the initial registered agent designated in the Certificate, or such other person as
the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the Member may
designate from time to time, which need not be in the State of Ohio.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Ohio.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Ohio, and will continue in existence until
terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

Behavioral Centers of America, LLC
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 15 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 15 or
otherwise.

Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.
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Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Ohio without regard to the
conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

HEALTHCARE MANAGEMENT AND INVESTMENT OF
OHIO, LLC

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Vice President and Secretary
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State of Delaware
Secretary of State

Division of Corporations
Delivered 06:04 PM 12/23/2013

FILED 06:04 PM 12/23/2013
SRV 131469112 – 4965292 FILE

CERTIFICATE OF FORMATION
OF

PHC MEADOWWOOD, LLC

Pursuant to Section 18-201 of the Delaware Limited Liability Company Act (the “Act”), the undersigned, desiring to form a limited liability company, does
hereby certify as follows:
 

1. The name of the limited liability company is PHC Meadowwood, LLC (the “Company”).
 

2. The address of the Company’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801. The
name of the registered agent is The Corporation Trust Company.

 

3. This Certificate of Formation shall be effective December 31, 2013 at 11:45 p.m. EST.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on this 20  day of December, 2013
 

 

Christopher L. Howard, Authorized Person

th
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LIMITED LIABILITY COMPANY AGREEMENT
OF

PHC MEADOWWOOD, LLC

This Limited Liability Agreement (the “Agreement”) of PHC Meadowwood, LLC, a Delaware limited liability company (the “Company”), is entered into
by and between Acadia Merger Sub, LLC, a Delaware limited liability company (the “Member”) and the persons admitted to the Company as members who shall
be identified on Schedule A, as amended from time to time, effective as of December 31, 2013.

Section 1. Organization. On December 31, 2013, the Company was converted from a Delaware corporation to a single-member Delaware limited liability
company by the filing of a certificate of conversion and certificate of formation in the office of the Secretary of State of Delaware (the “Certificates”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member. The Company shall be treated as a disregarded entity for federal tax purposes.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

Acadia Merger Sub, LLC
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 15 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 15 or
otherwise.

Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.
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Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA MERGER SUB, LLC

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Vice President and Secretary



Schedule A

None
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  William Francis Galvin   
  Secretary of the Commonwealth   
  One Ashburton Place, Room 1717, Boston, Massachusetts 02108-1512   

Limited Liability Company
Certificate of Organization

(General Laws Chapter 156C, Section 12)

Federal Identification No.:     
 

(1) The exact name of the limited liability company:

PHC of Virginia, LLC
 

(2) The street address of the office in the commonwealth at which its records will be maintained:
 

 c/o CT Corporation System
155 Federal Street, Boston, MA 02110

 

(3) The general character of the business:

Healthcare related services. This entity will not engage in any activities which will require the approval of the board of medicine.
 

(4) Latest date of dissolution, if specified:                                         
 

(5) The name and street address, of the resident agent in the commonwealth:
 

NAME   ADDRESS

C T Corporation System   155 Federal Street, Suite 700
  Boston, Massachusetts 02110

 

(6) The name and business address, if different from office location, of each manager, if any:
 

NAME   ADDRESS

NONE   

MA054 - 10/13/2011 C T System Online



(7) The name and business address, if different from office location, of each person in addition to manager(s) authorized to execute documents filed with the
Corporations Division, and at least one person shall be named if there are no managers:

 
NAME   ADDRESS

Christopher L. Howard   830 Crescent Centre Drive, Suite 610, Franklin, TN 37067
 

(8) The name and business address, if different from office location, of each person authorized to execute, acknowledge, deliver and record any recordable
instrument purporting to affect an interest in real property recorded with a registry of deeds or district office of the land court:

 
NAME   ADDRESS

 

(9) Additional matters:
 

Signed by (by at least one authorized signatory):    
    

 Christopher L. Howard   
  
Consent of resident agent:

I C T Corporation System, resident agent of the above limited liability company, consent to my appointment as resident agent pursuant to G.L. c 156C § 12*
 
* or attach resident agent’s consent hereto.

MA054 - 10/13/2011 C T System Online



MA SOC    Filing Number: 201360401870        Date: 12/26/2013 5:10:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

I hereby certify that, upon examination of this document, duly submitted to me, it appears that the provisions of the General Laws relative to corporations have
been complied with, and I hereby approve said articles; and the filing fee having been paid, said articles are deemed to have been filed with me on:

December 26, 2013 05:10 PM
 

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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OPERATING AGREEMENT

OF

PHC OF VIRGINIA, LLC

This Operating Agreement (the “Agreement”) of PHC of Virginia, LLC, a Massachusetts limited liability company (the “Company”), is entered into by and
between Acadia Merger Sub, LLC, a Delaware limited liability company (the “Member”) and the persons admitted to the Company as members who shall be
identified on Schedule A, as amended from time to time, effective as of December 26, 2013.

Section 1. Organization. Effective December 26, 2013, the Company was converted to a single-member limited liability company by filing a Certificate of
Conversion and Certificate of Organization in the office of the Secretary of State of Massachusetts (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Massachusetts will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Massachusetts will be the initial registered agent designated in the Certificate, or
such other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as
the Member may designate from time to time, which need not be in the State of Massachusetts.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Massachusetts.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Massachusetts, and will continue in
existence until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member. The Company shall be treated as a disregarded entity for federal tax purposes.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.

Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.



Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 18 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 18 or
otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Massachusetts without regard
to the conflicts of law principles thereof.

[signature page to follow]



IN WITNESS THEREOF, the parties hereto have executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA MERGER SUB, LLC

By:  /s/ Christopher L. Howard
Name:  Christopher L. Howard
Its:  Vice President and Secretary



Schedule A

None.
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State of Delaware
Secretary of State

Division of Corporations
Delivered 03:20 PM 06/07/2006

FILED 03:20 PM 06/07/2006
SRV 060550753 – 4171489 FILE

CERTIFICATE OF FORMATION

OF

AMICARE OF ARKANSAS, LLC

The undersigned, an authorized natural person, for the purpose of forming a limited liability company (hereinafter called the “company”), under the
provisions and subject to the requirements of the Delaware Limited Liability Company Act, hereby certifies that:

1. The name of the limited liability company is AmiCare of Arkansas, LLC.

2. The name of the registered agent and the address of the registered office of the limited liability company required to be maintained by Section 18-104 of
the Delaware Limited Liability Company Act are National Registered Agents, Inc., 160 Greentree Drive, Suite 101, Dover, Delaware 19904.

By signing this Certificate of Formation, the undersigned is acting solely in the capacity of organizer for the purpose of forming the Company and he shall
have no liability whatsoever for acts done or purportedly done on behalf of the Company.

Executed on June 7, 2006.
 

/s/ Glen A. Civitts
Glen A. Civitts, Organizer



  

State of Delaware
Secretary of State

Division of Corporations
Delivered 01:12 PM 02/19/2013

FILED 12:58 PM 02/19/2013
SRV 130190594 – 4171489 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

 
1. Name of Limited Liability Company: AmiCare of Arkansas, LLC
 

 
 

2. The Certificate of Formation of the limited liability company is hereby amended as follows:

1. The name of the limited liability company is: Piney Ridge Treatment Center, LLC (the “LLC”).

IN WITNESS WHEREOF, the undersigned have executed this Certificate on the 18  day of February, A.D. 2013.
 

By:  
  

 Authorized Person(s)

Name:  Christopher L. Howard, VP
 Print or Type

th
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
PINEY RIDGE TREATMENT CENTER, LLC

f/k/a AMICARE OF ARKANSAS, LLC

This Amended and Restated Limited Liability Company Agreement (the “Agreement”) of Piney Ridge Treatment Center, LLC, a Delaware limited liability
company (the “Company”), is entered into by and between AmiCare Behavioral Centers, LLC (the “Member”) and the persons admitted to the Company as
members who shall be identified on Schedule A, as amended from time to time, effective as of February 19, 2013.

WHEREAS, the Company is currently operating under a certain Company Agreement, dated June 7, 2006 (the “Original Company Agreement”).

WHEREAS, the Member has deemed it in the best interest of the Company to amend and restate the Original Company Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On June 7, 2006, the Company was formed as a Delaware limited liability company by the filing of a certificate of formation in
the office of the Secretary of State of Delaware (the “Certificate”). Effective as of February 19, 2013, the name of the Company was changed to Piney Ridge
Treatment Center, LLC by filing a Certificate of Amendment with the Secretary of State of Delaware (the “Amendment”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.



Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless
otherwise determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the
Member may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically
provided below. Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number
of officer positions may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer
may be removed as such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company
may be filled by the Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the
Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and
affairs of the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the
office of president and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.



Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in
books provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and
will have the general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be
prescribed by the Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and
duties as may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with
all the duties and powers of the President until the Member appoints a new President.

Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any
action, suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a manager, officer, employee or
agent of the Company against expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to
indemnification conferred in this Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such
action in advance of its final disposition (an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of
Expenses upon delivery to the Company of an undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately
determined that such Indemnitee is not entitled to be indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier
occurrence of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of
the Company and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed
by the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard
to the conflicts of law principles thereof.



IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

AMICARE BEHAVIORAL CENTERS, LLC

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Vice President and Secretary



Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 06:04 PM 12/23/2013

FILED 06:04 PM 12/23/2013
SRV 131469103 – 5031074 FILE   

CERTIFICATE OF FORMATION
OF

PSYCHIATRIC RESOURCE PARTNERS, LLC

Pursuant to Section 18-201 of the Delaware Limited Liability Company Act (the “Act”), the undersigned, desiring to form a limited liability company, does
hereby certify as follows:
 

1. The name of the limited liability company is Psychiatric Resource Partners, LLC (the “Company”).
 

2. The address of the Company’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801. The
name of the registered agent is The Corporation Trust Company.

 

3. This Certificate of Formation shall be effective December 31, 2013 at 11:44 p.m. EST.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on this 20  day of December, 2013
 

 

Christopher L. Howard, Authorized Person

th
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LIMITED LIABILITY COMPANY AGREEMENT
OF

PSYCHIATRIC RESOURCE PARTNERS, LLC

This Limited Liability Agreement (the “Agreement”) of Psychiatric Resource Partners, LLC, a Delaware limited liability company (the “Company”), is
entered into by and between Acadia Healthcare Company, Inc., a Delaware corporation (the “Member”) and the persons admitted to the Company as members
who shall be identified on Schedule A, as amended from time to time, effective as of December 31, 2013.

Section 1. Organization. On December 31, 2013, the Company was converted from a Delaware corporation to a single-member Delaware limited liability
company by the filing of a certificate of conversion and certificate of formation in the office of the Secretary of State of Delaware (the “Certificates”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member. The Company shall be treated as a disregarded entity for federal tax purposes.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 15 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 15 or
otherwise.

Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.
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Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary



Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 06:18 PM 12/20/2013

FILED 06:12 PM 12/20/2013
SRV 131462442 – 5454161 FILE   

CERTIFICATE OF FORMATION
OF

RED RIVER HOLDING COMPANY, LLC

Pursuant to Section 18-201 of the Delaware Limited Liability Company Act (the “Act”), the undersigned, desiring to form a limited liability company, does
hereby certify as follows:
 

1. The name of the limited liability company is Red River Holding Company, LLC (the “Company”).
 

2. The address of the Company’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801. The
name of the registered agent is The Corporation Trust Company.

 

3. This Certificate of Formation shall be effective upon filing with the Delaware Secretary of State.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on this 20  of December, 2013.
 

 

Christopher L. Howard, Authorized Person

th
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LIMITED LIABILITY COMPANY AGREEMENT
OF

RED RIVER HOLDING COMPANY, LLC

This Limited Liability Agreement (the “Agreement”) of Red River Holding Company, LLC, a Delaware limited liability company (the “Company”), is
entered into by and between Acadia Healthcare Company, Inc., a Delaware corporation (the “Member”) and the persons admitted to the Company as members
who shall be identified on Schedule A, as amended from time to time, effective as of December 20, 2013.

WHEREAS, the Member desires to form the Company as a limited liability company in accordance with the Delaware Limited Liability Company Act (as
amended, the “Act”);

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On December 20, 2013, the Company was formed as a Delaware limited liability company by the filing of a certificate of
formation in the office of the Secretary of State of Delaware (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.



Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 15 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 15 or
otherwise.
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Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L Howard
 Christopher L. Howard
 Executive Vice President and Secretary



Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 11:51 AM 12/02/2008

FILED 11:22 AM 12/02/2008
SRV 081156475 – 4628500 FILE

CERTIFICATE OF FORMATION
OF

HAVEN RED RIVER HOSPITAL, LLC

This Certificate of Formation of Haven Red River Hospital, LLC is to be filed with the Secretary of State of the State of Delaware pursuant to Section 18-
201 of the Delaware Limited Liability Company Act.

1. The name of the limited liability company is Haven Red River Hospital, LLC.

2. The address of the registered office and the name and address of the registered agent for service of process of the limited liability company in the State of
Delaware is as follows: The Corporation Trust Company, 1209 Orange Street, Wilmington, Delaware, 19801.

Dated as of this 2nd day of December, 2008.
 

 

Brandi Holland, Authorized Person



State of Delaware
Secretary of State

Division of Corporations
Delivered 06:54 PM 03/01/2012

FILED 06:54 PM 03/01/2012
SRV 120266305 – 4628500 FILE   

CERTIFICATE OF AMENDMENT TO

CERTIFICATE OF FORMATION

OF

HAVEN RED RIVER HOSPITAL, LLC

HAVEN RED RIVER HOSPITAL, LLC (hereinafter called the “Company”), a limited liability company organized and existing under and by virtue of the
Limited Liability Company Act of the State of Delaware, does hereby certify:

1. The name of the limited liability company is Haven Red River Hospital, LLC.

2. The Certificate of Formation of the Company is hereby amended by striking Articles 1 and 2 in their entirety and replacing such articles as follows:

1. The name of the limited liability company is Red River Hospital, LLC.

2. The Registered Office of the limited liability company in the State of Delaware is changed to 1209 Orange Street, in the City of Wilmington,
County of New Castle, 19801. The name of the Registered Agent at such address upon whom process against this limited liability company may be served
is The Corporation Trust Company.

Executed on March 1, 2012.
 

/s/ Christopher L. Howard
Christopher L. Howard, Authorized Person
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
RED RIVER HOSPITAL, LLC

This Amended and Restated Limited Liability Company Agreement (the “Agreement”) of Red River Hospital, LLC, a Delaware limited liability company
(the “Company”), is entered into by and between Hermitage Behavioral, LLC (the “Member”) and the persons admitted to the Company as members who shall be
identified on Schedule A, as amended from time to time, effective as of March 1, 2012.

WHEREAS, the Company is currently operating under a certain Company Agreement, dated December 2, 2008 (the “Original Company Agreement”).

WHEREAS, the Member has deemed it in the best interest of the Company to amend and restate the Original Company Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On December 2, 2008, the Company was formed as a Delaware limited liability company by the filing of a certificate of formation
in the office of the Secretary of State of Delaware (the “Certificate”). Effective as of March 1, 2012, the name of the Company was changed to Red River
Hospital, LLC by filing a Certificate of Amendment with the Secretary of State of Delaware (the “Amendment”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.



Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.



Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.

Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a manager, officer, employee or agent of the
Company against expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this
Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition
(an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an
undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be
indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.



IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

HERMITAGE BEHAVIORAL, LLC

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Vice President and Secretary



Schedule A

None
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  For Cross Entity Mergers  

 

 

The undersigned business entitles pursuant to Sections 79-4-11.05 and/or 79-29-209, as amended, hereby execute the following
document and sets forth:

 1.  Name and Type of Entity 1
       

ð    
 

 
Rehabilitation Centers, Inc.
 

       
 2.  Name and Type of Entity 2
       

ð    
 

 
Rehab Merger Sub, LLC
 

       
 3.  Name and Type of Entity 3
       

ð    
  

  
 

 

 

ð    
 

4.
  

The future effective date is
(Complete if applicable)   

 
  

 

 

5.
  

Mark appropriate box
 

☒

  

The Plan of Merger is attached (required for merger involving domestic Limited Liability
Company).

      OR

    ☐  The Plan of Merger is not attached, nor required to be attached.
      
 6.  (a) Name and Type of Surviving Entity
      

ð    
 

 
Rehab Merger Sub, LLC
 

 

ð    
   

(b) Jurisdiction of Surviving Entity

  

 
Mississippi
 

 

7. The plan of merger has been approved and executed by each party to the merger. For each domestic limited liability
company, the plan of merger was duly approved by the members and, if voting by any separate voting group was required, by
each such separate voting group, in the manner required by the Mississippi Limited Liability Company Act and the
certificate of formation and limited liability company agreement

 

8. The plan of merger and the performance of its terms are duly authorized by all actions required by the laws under which
each entity is organized, or by which each entity is governed, and by each entity’s organizational documents.
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 9. Mark appropriate box (Applicable to each corporation which is a party to the merger).

ð
     

☐

  

(a) Shareholder approval of the plan of merger was not required.

 OR  

ð
    

 

☒

  

(b) The plan of merger was duly approved by the sole shareholders and, if voting by any separate voting group was required, by
each such separate voting group, in the manner required by the Mississippi Business Corporation Act and the articles of
incorporation;

 

 
(i) the designation, number of outstanding shares, and number of votes entitled to be cast by each class entitled to vote

separately on the plan as to each corporation were
 

   Name of Corporation      Class      
No. of
outstanding      

No. of votes
entitled to be cast      

No. of votes
present

ð                           
  

 

    
 

    
 

    
 

    
 

                  

ð                           
  

 

    
 

    
 

    
 

    
 

  AND EITHER

a. the total number of votes cast for and against the plan by each class entitled to vote separately on the plan was
 

   Name of Corporation      Class      
Total no. of votes
cast FOR the Plan      

Total no. of votes cast
AGAINST the Plan   

ð                       
  

 

    
 

    
 

    
 

 
               

ð                       
  

 

    
 

    
 

    
 

 

  OR

b. the total number of undisputed votes cast for the plan separately by each class was
 

   Name of Corporation      Class      
Total no. of undisputed
votes cast FOR the Plan    

ð                   
  

 

    
 

    
 

  
            

ð                   
  

 

    
 

    
 

  

  And the number of votes present and the number of votes cast for the plan by each class was sufficient for approval by that class.
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  Name of Entity 1
 

 
Rehabilitation Centers, Inc.
 

 
By:  Signature      (Please keep writing within blocks)

        

        

        
    

 

    
        

  

Printed Name

  

 
Christopher L. Howard
   

Title    

  

 
VP and Secretary
 

  Name of Entity 2
 

 
Rehab Merger Sub, LLC
 

 
By:  Signature      (Please keep writing within blocks)

        

        

        
    

 

    
        

  

Printed Name

  

 
Christopher L. Howard
   

Title    

  

 
VP & Secretary
 

  Name of Entity 3
 

 

 
 
 

 
By:  Signature      (Please keep writing within blocks)

         

         
    

 

    
        
  Printed Name      Title       

          
    

 

    
 

 



PLAN OF MERGER

OF

REHABILITATION CENTERS, INC.
(a Mississippi corporation)

with and into

REHAB MERGER SUB, LLC
(a Mississippi corporation)

THIS PLAN OF MERGER (the “Plan”) is made and entered into as of this 29  day of January, 2014, by and between Rehabilitation
Centers, Inc., a Mississippi corporation (“Merging Corporation”), and Rehab Merger Sub, LLC, a Mississippi limited liability company
(“Surviving Company”).

WHEREAS, the board of directors and sole shareholder of the Merging Corporation and the sole member of the Surviving Company
have determined that it is in the best interests of their respective companies to effect the Merger, as defined below, provided for herein upon
the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the foregoing, the parties hereto adopt the following Plan of Merger and agree as follows:

1. The undersigned intend that (i) the Plan of Merger constitutes a “plan of liquidation” within the meaning of Section 332 of the
Internal Revenue Code of 1986, as amended (the “Code”), and the Treasury regulations thereunder and (ii) the Merger shall qualify as a
complete liquidation of the Merging Corporation under Section 332 of the Code and Treasury regulations thereunder.

2. Subject to the terms and conditions of this Plan, the Merging Corporation shall be merged with and into Surviving Company, and
the separate corporate existence of Merging Corporation shall thereupon cease (collectively, the “Merger”). The corporate identity,
existence, powers, rights and immunities of Surviving Company shall continue unimpaired by the Merger, and Surviving Company shall
succeed to and shall possess all the assets, properties, rights, privileges, powers, franchises, immunities and purposes, and be subject to all
the debts, liabilities, obligations, restrictions and duties of Merging Corporation, all without further act or deed. Surviving Company shall
continue to be governed by the laws of the State of Mississippi.

4. At the Effective Time, the outstanding ownership interests of Surviving Company immediately prior to the merger shall remain
outstanding and unchanged, and the outstanding capital stock of Merging Corporation immediately prior to the Merger shall be cancelled
without consideration.

5. The name of the Surviving Company shall be changed to Rehabilitation Centers, LLC.

th

 



IN WITNESS WHEREOF, the undersigned have caused this Plan to be executed as of the date first set forth above.
 

REHABILITATION CENTERS, INC.

By: 
 
 
Christopher L. Howard

 Vice President and Secretary

REHAB MERGER SUB, LLC

By: 
 
 
Christopher L. Howard

 Vice President and Secretary
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OPERATING AGREEMENT

OF

REHABILITATION CENTERS, LLC

This Operating Agreement (the “Agreement”) of Rehabilitation Centers, LLC, a Mississippi limited liability company (the “Company”), is entered into by
and between Acadia Healthcare Company, Inc. a Delaware corporation (the “Member”) and the persons admitted to the Company as members who shall be
identified on Schedule A, as amended from time to time, effective as of January 30, 2014.

Section 1. Organization. Effective January 30, 2014, the Company was converted from a Mississippi corporation to a single-member Mississippi limited
liability company by the filing of the Certificate of Merger that effected the conversion in the office of the Secretary of State of Mississippi (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Mississippi will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Mississippi will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Mississippi.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Mississippi.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Mississippi, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.

Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.



Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 18 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 18 or
otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Mississippi without regard to
the conflicts of law principles thereof.



IN WITNESS THEREOF, the parties hereto have executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
Name:  Christopher L. Howard
Its:  Executive Vice President and Secretary



Schedule A

None.
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Secretary of State P.O. Box 13697Austin, TX 78711-3697 FAX: 512/463-5709Filing Fee: $300[graphic appears here]Certificate of Formation Limited Liability CompanyFiled in the Office of theSecretary of State of TexasFiling #: 801049525 11/07/2008Document #: 235933170002Image Generated Electronicallyfor Web FilingArticle 1 - Entity Name and TypeThe filing entity being formed is a limited liability company. The name of the entity is:TBA Texarkana, L.L.C.The name of the entity must contain the words “Limited Liability Company” or “Limited Company,” or an accepted abbreviation of such terms. The name must not be the same as, deceptively similar to orsimilar to that of an existing corporate, limited liability company, or limited partnership name on file with the secretary of state. A preliminary check for “name availability” is recommended.Article 2 - Registered Agent and Registered Office☐A. The initial registered agent is an organization (cannot be company named above) by the name of:OR☒B. The initial registered agent is an individual resident of the state whose name is set forth below:Name:Kyle B. DavisC. The business address of the registered agent and the registered office address is:Street Address: 625 Sam HoustonP.O. Box 1221 New Boston TX 75570Article 3 - Governing Authority☐A. The limited liability company is to be managed by managers.OR☒B. The limited liability company will not have managers. Management of the company is reserved to the members.The names and addresses of the governing persons are set forth below:Managing Member 1: (Business Name) New Boston Enterprises, Inc.Address: 6930 Summerhill Road Texarkana TX, USA 75503Article 4 - PurposeThe purpose for which the company is organized is for the transaction of any and all lawful business for which limited liability companies may be organized under the Texas Business Organizations Code.Supplemental Provisions / Information[The attached addendum, if any, is incorporated herein by reference.]



OrganizerThe name and address of the organizer are set forth below.New Boston Enterprises, Inc. 6930 Summerhill Road. Texarkana, Texas 75503Effectiveness of Filing☒A. This document becomes effective when the document is filed by the secretary of state.OR☐B. This document becomes effective at a later date, which is not more than ninety (90) days from the date of its signing. The delayed effective date is:ExecutionThe undersigned signs this document subject to the penalties imposed by law for the submission of a materially false or fraudulent instrument.Susan E. Naples, President of New Boston Enterprises, Inc.Signature of OrganizerFILING OFFICE COPY
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Return in duplicate to:
Secretary of State
P.O. Box 13697
Austin, TX 78711-3697
512 463-5555
FAX: 512/463-5709
Filing Fee: See instructions   

Certificate of Amendment

  

This space reserved for office use.
 

FILED
In the Office of the

Secretary of State of Texas
MAR 28 2013

 
Corporations Section

Entity Information

The name of the filing entity is:

TBA Texarkana, L.L.C.

State the name of the entity as currently shown in the records of the secretary of state. If the amendment changes the name of the entity, state the old name and not
the new name.

The filing entity is a: (Select the appropriate entity type below.)
 
☐ For-profit Corporation   ☐ Professional Corporation

☐ Nonprofit Corporation   ☐ Professional Limited Liability Company

☐ Cooperative Association   ☐ Professional Association

☒ Limited Liability Company   ☐ Limited Partnership

The file number issued to the filing entity by the secretary of state is: 801049525

The date of formation of the entity is: 11/07/2008

Amendments

1. Amended Name
(If the purpose of the certificate of amendment is to change the name of the entity, use the following statement)

The amendment changes the certificate of formation to change the article or provision that names the filing entity. The article or provision is amended to read as
follows:

The name of the filing entity is: (state the new name of the entity below)

Riverview Behavioral Health, LLC

The name of the entity must contain an organizational designation or accepted abbreviation of such term, as applicable.
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2. Amended Registered Agent/Registered Office

The amendment changes the certificate of formation to change the article or provision stating the name of the registered agent and the registered office address of
the filing entity. The article or provision is amended to read as follows:

Registered Agent
(Complete either A or B, but not both. Also complete C.)

 
☐ A. The registered agent is an organization (cannot be entity named above) by the name of:
 
 
OR         
☐ B. The registered agent is an individual resident of the state whose name is:
 
 
First Name   M.I.   Last Name     Suffix

C. The business address of the registered agent and the registered office address is:
 
         TX    

Street Address (No P.O. Box)   City   State   Zip Code

3. Other Added, Altered, or Deleted Provisions

Other changes or additions to the certificate of formation may be made in the space provided below. If the space provided is insufficient, incorporate the
additional text by providing an attachment to this form. Please read the instructions to this form for further information on format.

Text Area (The attached addendum, if any, is incorporated herein by reference.)

☐ Add each of the following provisions to the certificate of formation. The identification or reference of the added provision and the full text are as follows:

☐Alter each of the following provisions of the certificate of formation. The identification or reference of the altered provision and the full text of the provision as
amended are as follows:

☐ Delete each of the provisions identified below from the certificate of formation.

Statement of Approval

The amendments to the certificate of formation have been approved in the manner required by the Texas Business Organizations Code and by the governing
documents of the entity.
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Other Changes to the Application for Registration

7. The foreign filing entity desires to amend its application for registration to make changes other than or in addition to those stated above. Statements contained
in the original application or any amended application are identified by number or description and changed to read as follows:

Effectiveness of Filing (Select either A, B, or C.)

A. ☒ This document becomes effective when the document is filed by the secretary of state.

B. ☐ This document becomes effective at a later date, which is not more than ninety (90) days from the date of signing. The delayed effective date is:
                                                                                 

C. ☐ This document takes effect upon the occurrence of a future event or fact, other than the passage of time. The 90  day after the date of signing is:
                                                                               

The following event or fact will cause the document to take effect in the manner described below:

Execution

The undersigned signs this document subject to the penalties imposed by law for the submission of a materially false or fraudulent instrument and certifies under
penalty of perjury that the undersigned is authorized under the provisions of law governing the entity to execute the filing instrument.

Date: 3/14/13
 

Signature of authorized person (see instructions)

Christopher L. Howard, Vice President and Secretary
Printed or typed name of authorized person.

 
Form 406   5   

TX043 - 06/09/2011 C T System Online

th



Exhibit 3.90

AMENDED AND RESTATED
OPERATING AGREEMENT

OF
RIVERVIEW BEHAVIORAL HEALTH, LLC

f/k/a TBA TEXARKANA, L.L.C.

This Amended and Restated Operating Agreement (the “Agreement”) of Riverview Behavioral Health, LLC, a Texas limited liability company (the
“Company”), is entered into by and between Acadia Healthcare Company, Inc. (the “Member”) and the persons admitted to the Company as members who shall
be identified on Schedule A, as amended from time to time, effective as of March 28, 2013.

WHEREAS, the Company is currently operating under a certain Operating Agreement, dated November 7, 2008 (the “Original Operating Agreement”).

WHEREAS, the Member has deemed it in the best interest of the Company to amend and restate the Original Operating Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On November 7, 2008, the Company was formed as a Texas limited liability company by the filing of a certificate of formation in
the office of the Secretary of State of Texas (the “Certificate”). Effective as of March 28, 2013, the name of the Company was changed to Riverview Behavioral
Health, LLC by filing a Certificate of Amendment with the Secretary of State of Texas (the “Amendment”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Texas will be the initial registered office designated in
the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the manner
provided by law. The registered agent of the Company in the State of Texas will be the initial registered agent designated in the Certificate, or such other person
as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the Member may
designate from time to time, which need not be in the State of Texas.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Texas.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Texas, and will continue in existence until
terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.



Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.



Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.

Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a manager, officer, employee or agent of the
Company against expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this
Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition
(an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an
undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be
indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Texas without regard to the
conflicts of law principles thereof.



IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary



Schedule A

None
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STATE of DELAWARE
LIMITED LIABILITY COMPANY
CERTIFICATE of FORMATION

 
First: The name of the limited liability company is   
Acadia RiverWoods, LLC

Second: The address of its registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street in the City of Wilmington.

Zip code 19801. The name of its Registered agent at such address is The Corporation Trust Company County of New Castle.

Third: (Use this paragraph only if the company is to have a specific effective date of dissolution: “The latest date on which the limited liability company is to
dissolve is                                          .”)

Fourth: (Insert any other matters the members determine to include herein.)

n/a

In Witness Whereof, the undersigned have executed this Certificate of Formation this 22 day of May, 2008.
 

By:  
  

 Authorized Person (s)

Name:  Trey Carter
 

State of Delaware     
Secretary of State     

Division of Corporations     
Delivered 01:46 PM 05/23/2008     

FILED 01:43 PM 05/23/2008     
SRV 080596600 – 4551886 FILE     



    State of Delaware
    Secretary of State
    Division of Corporations
    Delivered 10:09 AM 04/13/2010
    FILED 10:00 AM 04/13/2010
    SRV 100375826 – 4551886 FILE

STATE OF DELAWARE
CERTIFICATE OF CHANGE OF AGENT

AMENDMENT OF LIMITED LIABILITY COMPANY

The limited liability company organized and existing under and by virtue of the Limited Liability Company Act of the State of Delaware, does hereby certify:
 

1.  The name of the company is Acadia Riverwoods, LLC

 

2.
  

The Certificate of Formation of the company is hereby amended to change the name and address of the registered agent and the address of the
registered office within the State of Delaware as follows:

  

National Registered Agents, Inc.
160 Greentree Drive, Suite 101
Dover, Delaware 19904
County of Kent

Executed on April 12, 2010
 

 

Name:  Danny Carpenter
Title:  Authorized Person



    State of Delaware
    Secretary of State
    Division of Corporations
    Delivered 04:10 PM 01/22/2013
    FILED 03:51 PM 01/22/2013
    SRV 130075684 – 4551886 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

 
1.  Name of Limited Liability Company: Acadia RiverWoods, LLC

   

2.  The Certificate of Formation of the limited liability company is hereby amended as follows:

  1. The name of the limited liability company is: RiverWoods Behavioral Health, LLC (the “LLC”).

  IN WITNESS WHEREOF, the undersigned have executed this Certificate on the 17th day of January, A.D. 2013.
 

By:  
  

 Authorized Person(s)

Name:  Christopher L. Howard, VP
 Print or Type
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
RIVERWOODS BEHAVIORAL HEALTH, LLC

f/k/a ACADIA RIVERWOODS, LLC

This Amended and Restated Limited Liability Company Agreement (the “Agreement”) of RiverWoods Behavioral Health, LLC, a Delaware limited
liability company (the “Company”), is entered into by and between Acadia Healthcare Company, Inc. (the “Member”) and the persons admitted to the Company
as members who shall be identified on Schedule A, as amended from time to time, effective as of January 22, 2013.

WHEREAS, the Company is currently operating under a certain Amended and Restated Company Agreement, dated January 21, 2011 (the “Original
Company Agreement”).

WHEREAS, the Member has deemed it in the best interest of the Company to amend and restate the Original Company Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On May 23, 2008, the Company was formed as a Delaware limited liability company by the filing of a certificate of formation in
the office of the Secretary of State of Delaware (the “Certificate”). Effective as of January 22, 2013, the name of the Company was changed to RiverWoods
Behavioral Health, LLC by filing a Certificate of Amendment with the Secretary of State of Delaware (the “Amendment”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.



Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.



Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.

Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a manager, officer, employee or agent of the
Company against expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this
Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition
(an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an
undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be
indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.



IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary



Schedule A

None
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CERTIFICATE OF CONVERSION

WHEREAS,

ROLLING HILLS HOSPITAL, LLC

a domestic limited liability company organized under the laws of the State of OKLAHOMA has filed in the office of the Secretary of State duly authenticated
evidence of a conversion, as provided by the laws of the State of Oklahoma.

NOW THEREFORE, I, the undersigned Secretary of State of Oklahoma, by virtue of the powers vested in me by law, do hereby issue this Certificate
evidencing such conversion.

IN TESTIMONY WHEREOF, I hereunto set my hand and cause to be affixed the Great Seal of the State of Oklahoma.

EFFECTIVE DATE: December 31, 2013
 

 
Filed in the city of Oklahoma City this 23rd day of December, 2013.

  

 

  

 
Secretary of State



FILED - Oklahoma Secretary of State #3512433492 12/23/2013
 
12/23/2013 03:26 PM
 

OKLAHOMA SECRETARY OF STATE
 

 

  

 
CERTIFICATE OF CONVERSION

OF
ROLLING HILLS HOSPITAL, INC.

(an Oklahoma corporation)
TO

ROLLING HILLS HOSPITAL, LLC
(an Oklahoma limited liability company)   

Pursuant to the provisions of Section 18-1090.5 of the Oklahoma General Corporation Act, Rolling Hills Hospital, Inc., an Oklahoma corporation (the
“Corporation”), hereby certifies as follows relating to the conversion of the Corporation into Rolling Hills Hospital, LLC, an Oklahoma limited liability company
(the “LLC”):
 

 1. Rolling Hills Hospital, Inc. was formed under the Oklahoma General Corporation Act on September 15, 2006.
 

 2. The jurisdiction of the Corporation immediately prior to the filing of this Certificate of Conversion is Oklahoma.
 

 3. The name of the Corporation immediately prior to the filing of this Certificate of Conversion is Rolling Hills Hospital, Inc.
 

 4. The name of the limited liability company as set forth in its Certificate of Formation is Rolling Hills Hospital, LLC.
 

 
5. The conversion of the Corporation into the LLC has been approved by the Corporation in the manner provided for by under Section 18.1090.5 of the

Oklahoma General Corporation Act and its Certificate of Incorporation.
 

 
6. Upon the effective date of the conversion, all of the shares held by the sole shareholder of the Corporation shall, by virtue of the conversion and

without any action on the part of such shareholder, be converted into 100% of the membership interests of the LLC. At the conclusion of the
conversion, the ownership of the LLC shall be identical to the ownership of the Corporation immediately prior to the conversion.

 

 
7. As a result of the conversion, at the Effective Time, all shares of the Corporation shall cease to be outstanding, shall be canceled and retired and shall

cease to exist, and the Company’s sole shareholder shall thereafter cease to have any rights with respect to such shares, except the right to retain
100% of the membership interests of the LLC.

 

 8. The Conversion shall be effective as of December 31, 2013 at 10:38 p.m. CST.

[signature on following page]



IN WITNESS WHEREOF, the undersigned has executed this Certificate of Conversion on this 20  day of December, 2013.
 

ROLLING HILLS HOSPITAL, INC.

By:  

 Christopher L. Howard
 Vice President and Secretary

th



  

ARTICLES OF ORGANIZATION
(Oklahoma Limited Liability Company)

 
Filing Fee: $100.00

 
TO:  OKLAHOMA SECRETARY OF STATE

  2300 N Lincoln Blvd., Room 101, State Capitol
  Oklahoma City, Oklahoma 73105-4897
  (405) 522-2520

I hereby execute the following articles of organization for the purpose of forming an Oklahoma limited liability company pursuant to the provisions
of Title 18, Section 2005:
 

 
1. Name of the limited liability company: (Note: The name shall contain either the words limited liability company or limited company or the

abbreviations LLC, LC, L.L.C. or L.C. The word limited may be abbreviated as Ltd., and the word company may be abbreviated as Co.)

Rolling Hills Hospital, LLC
 
 

 2. Street address of its principal place of business, wherever located:
 

830 Crescent Centre Drive, Suite 610, Franklin, TN 37067
Street address   City   State   Zip Code

(P.O. BOXES ARE NOT ACCEPTABLE)
 

 3. E-MAIL address of the primary contact for the registered business:

kira.mann@acadiahealthcare.com
 
 
v Notice of the Annual Certificate will ONLY be sent to the Limited Liability Company at its last known electronic mail address of record.
 

 4. NAME and street address of the registered agent for service of process in the state of Oklahoma:
 

 
v The registered agent shall be the limited liability company itself, an individual resident of Oklahoma, or a domestic or qualified foreign

corporation, limited liability company, or limited partnership.
 
The Corporation Company   1833 South Morgan Road   Oklahoma City   Oklahoma   73128

Name   Street Address   City   State   Zip Code

(P.O. BOXES ARE NOT ACCEPTABLE)
 

5.      Term of existence:  perpetual
 v   You may state perpetual, a set number of years, or a future effective expiration date. Perpetual means continuous.

The articles of organization must be signed by at least one (1) person who may or may not be a member of the limited liability company.
 

  •    Signature:     Dated: 12/20/13

  •    Printed Name:  Christopher L. Howard

(SOS FORM 0073-07/12)

OIC036 - 12/06/2012 Wolters Kluwer Online
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OPERATING AGREEMENT

OF

ROLLING HILLS HOSPITAL, LLC

This Operating Agreement (the “Agreement”) of Rolling Hills Hospital, LLC, an Oklahoma limited liability company (the “Company”), is entered into by
and between Hermitage Behavioral, LLC, a Delaware limited liability company (the “Member”) and the persons admitted to the Company as members who shall
be identified on Schedule A, as amended from time to time, effective as of December 31, 2013.

Section 1. Organization. Effective December 31, 2013, the Company was formed as an Oklahoma limited liability company by the filing of a Articles of
Organization in the office of the Secretary of State of Oklahoma (the “Articles”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Oklahoma will be the initial registered office
designated in the Articles or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Oklahoma will be the initial registered agent designated in the Articles, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Oklahoma.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Oklahoma.

Section 4. Term. The Company commenced on the date the Articles were filed with the Secretary of State of Oklahoma, and will continue in existence until
terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member. The Company shall be treated as a disregarded entity for federal tax purposes.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.

Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.



Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 18 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 18 or
otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Oklahoma without regard to
the conflicts of law principles thereof.

[signature page to follow]



IN WITNESS THEREOF, the parties hereto have executed this Agreement effective as of the date set forth above.
 

MEMBER:

HERMITAGE BEHAVIORAL, LLC

By:  /s/ Christopher L. Howard
Name:  Christopher L. Howard
Its:  Vice President and Secretary



Schedule A

None.
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State of Delaware
Secretary of State

Division of Corporations
Delivered 12:38 PM 05/05/2008

FILED 12:16 PM 05/05/2008
SRV 080503559 – 4542788 FILE

STATE of DELAWARE
CERTIFICATE of INCORPORATION

A CLOSE CORPORATION
Of

  
(name of corporation)

 

•  First: The name of this Corporation is SBOF – BCA HOLDINGS CORPORATION
 

•  Second: Its Registered Office in the State of Delaware is to be located at 2711 Centerville Road Suite 400 (street), in the City of Wilmington County of
New Castle Zip Code 19808. The name of the registered agent is Corporation Service Company.

 

•  Third: The nature of business and the objects and purposes proposed to be transacted, promoted and carried on, are to engage in any lawful act of activity
for which corporations may be organized under the General corporation Law of Delaware.

 

•  Fourth: The amount of the total stock of this corporation is authorized to issue is 100 shares (number of authorized shares) with a par value of One cent per
share.

 

•  Fifth: The name and mailing address of the incorporator are as follows:
 

Name  DONALD P. SPENCER
Mailing Address  825 THIRD AVE., 10  FLOOR

 NEW YORK, NY Zip Code 10022
 

•  Sixth: All of the corporation’s issued stock, exclusive of treasury shares, shall be held of record by not more than thirty (30) persons.
 

•  Seventh: All of the issued stock of all classes shall be subject to one or more of the restrictions on transfer permitted by Section 202 of the General
Corporation Law.

 

•  Eighth: The corporation shall make no offering of any of its stock of any class which would constitute a “public offering” within the meaning of the United
States Securities Act of 1933, as it may be amended from time to time.

 

•  I, The Undersigned, for the purpose of forming a corporation under the laws of the State of Delaware, do make, file and record this Certificate, and do
certify that the facts herein stated are true, and I have accordingly hereunto set my hand this 5 day of MAY, A.D. 2008.

 

BY:  
  

 (Incorporator)
NAME:  DONALD P. SPENCER

 (type or print)

th
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BY-LAWS

OF

SBOF-BCA HOLDINGS CORPORATION

ARTICLE I

OFFICES OF REGISTERED AGENT

Section 1.1 Registered Office and Agent. The Corporation shall have and maintain a registered office in Delaware and a registered agent having a business
office identical with such registered office.

Section 1.2 Other Offices. The Corporation may also have such other office or offices in Delaware or elsewhere as the Board of Directors may determine or
as the business of the Corporation may require.

ARTICLE II

STOCKHOLDERS

Section 2.1 Annual Meeting. An annual meeting of the stockholders shall be held on the second Tuesday in March in each year beginning with the year
2009, at the hour of 10:00 A.M., or in the event the annual meeting is not held on such date and at such time, then on the date and at the time designated by the
Board of Directors, for the purpose of electing directors and for the transaction of such other business as may come before the meeting. If the day fixed for the
annual meeting shall be a legal holiday, such meeting shall be held on the next succeeding business day. If the directors shall not be elected at the annual meeting,
or at any adjournment thereof, the Board of Directors shall cause the election to be held as soon thereafter as may be convenient.



Section 2.2 Special Meetings. Special meetings of the stockholders may be called at any time by the President or the Secretary, and shall be called by the
President or the Secretary at the request in writing of (a) a majority of the Board of Directors or (b) the holders of not less than one-fifth of all the outstanding
shares entitled to vote on the matter for which the meeting is called. Such request shall state the purpose or purposes of the proposed meeting.

Section 2.3 Place of Meeting. Meetings of stockholders, whether annual or special, shall be held at such time and place as may be determined by the Board
of Directors and designated in the call and notice or waiver of notice of such meeting; provided, that a waiver of notice signed by all stockholders may designate
any time or place as the time and place for the holding of such meeting. If no designation is made, the place of meeting shall be at the Corporation’s principal
place of business.

Section 2.4 Notice of Meeting. Written notice stating the place, date and hour of the meeting and, in case of a special meeting, the purpose or purposes for
which the meeting is called, shall be given not less than ten nor more than sixty days before the date of the meeting, or, in the case of a merger, consolidation or
sale, lease or exchange of all or substantially all of the Corporation’s property and assets, at least twenty days before the date of the meeting, either personally or
by mail, by or at the direction of the President, the Secretary or the persons calling the meeting to each stockholder of record entitled to vote at such meeting. If
mailed, notice is given when deposited in the United States mail, postage prepaid, directed to the stockholder at his address as it appears on the records of the
Corporation.

Section 2.5 Fixing Record Date for Determination of Stockholders. For the purpose of determining stockholders entitled to notice of or to vote at any
meeting of stockholders, or stockholders entitled to receive payment of any dividend, or in order to make a determination of
 

- 2 -



stockholders for any other proper purpose, the Board of Directors may fix in advance a date as the record date for any such determination of stockholders, such
date to be not more than sixty days prior to the date of a meeting of stockholders, the date of payment of a dividend or the date on which other action requiring
determination of stockholders is to be taken, as the case may be. In addition, the record date for a meeting of stockholders shall not be less than ten days, or in the
case of a merger, consolidation or sale, lease or exchange of all or substantially all of the Corporation’s property and assets, not less than twenty days immediately
preceding such meeting. When a determination of stockholders entitled to vote at any meeting of stockholders has been made as provided in this Section, such
determination shall apply to any adjournment thereof; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

Section 2.6 List of Stockholders Entitled to Vote. The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least ten
days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the
address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder,
for any purpose germane to the meeting, for a period of at least ten days prior to the meeting, either at a place within the city where the meeting is to be held,
which place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list shall also be produced and
kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present. The stock ledger shall be the
only evidence as to who are the stockholders entitled to examine the stock ledger, the list of the stockholders, the corporate books, or to vote at any meeting of the
stockholders.
 

- 3 -



Section 2.7 Quorum and Manner of Acting. Unless otherwise provided by the Certificate of Incorporation or these By-laws, a majority of the outstanding
shares of the Corporation, entitled to vote on a matter present in person or represented by proxy, shall constitute a quorum for consideration of such matter, at any
meeting of stockholders; provided, that if less than a majority of the outstanding shares entitled to vote on a matter are present in person or represented by proxy
at said meeting, a majority of the shares so present in person or represented by proxy may adjourn the meeting from time to time without further notice other than
announcement at the meeting at which the adjournment is taken of the time and place of the adjourned meeting. At the adjourned meeting the Corporation may
transact any business which might have been transacted at the original meeting. If the adjournment is for more than thirty days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting. If a
quorum is present, the affirmative vote of the majority of the shares present in person or represented by proxy at the meeting and entitled to vote shall be the act
of the stockholders, unless the vote of a greater number or voting by classes is required by the General Corporation Law of the State of Delaware, the Certificate
of Incorporation or these By-laws.

Section 2.8 Voting Shares and Proxies. Each stockholder shall be entitled to one vote for each share of capital stock held by such stockholder, except as
otherwise provided in the Certificate of Incorporation. Each stockholder entitled to vote shall be entitled to vote in person, or may authorize another person or
persons to act for him by proxy executed in writing by such stockholder or by his duly authorized attorney-in-fact, but no such proxy shall be voted or acted upon
after three years from its date, unless the proxy provides for a longer period.
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Section 2.9 Inspectors. At any meeting of stockholders, the chairman of the meeting may, or upon the request of any stockholder shall, appoint one or more
persons as inspectors for such meeting. Such inspectors shall ascertain and report the number of shares represented at the meeting, based upon the list of
stockholders produced at the meeting in accordance with Section 2.6 hereof and upon their determination of the validity and effect of proxies, and they shall count
all votes, report the results and do such other acts as are proper to conduct the election and voting with impartiality and fairness to all the stockholders. Each such
report shall be in writing and signed by at least a majority of the inspectors, the report of a majority being the report of the inspectors, and such reports shall be
prima facie evidence of the number of shares represented at the meeting and the result of a vote of the stockholders.

Section 2.10 Voting of Shares by Certain Holders. Shares of its own stock belonging to the Corporation, unless held by it in a fiduciary capacity, shall not
be voted, directly or indirectly, at any meeting, and shall not be counted in determining the total number of outstanding shares at any given time. Shares standing
in the name of another corporation, domestic or foreign, may be voted by such officer, agent or proxy as the by-laws of such corporation may prescribe, or, in the
absence of such provision, as the board of directors of such corporation may determine. Persons holding stock in a fiduciary capacity shall be entitled to vote the
shares so held. Persons whose stock is pledged shall be entitled to vote, unless in the transfer by the pledgor on the books of the Corporation he expressly
empowered the pledgee to vote thereon, in which case only the pledgee, or his proxy, may represent such stock and vote thereon.

Section 2.11 Action by Written Consent. Unless otherwise provided in the Certificate of Incorporation, any action required to be taken at any annual or
special meeting of stockholders
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of the Corporation, or any action which may be taken at any annual or special meeting of such stockholders, may be taken without a meeting, without prior notice
and without a vote, if a consent in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted. Prompt
notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those stockholders who have not consented
in writing.

Section 2.12 Cumulative Voting. If the Certificate of Incorporation so provides, at all elections of directors of the Corporation, or at elections held under
specified circumstances, each holder of stock shall be entitled to as many votes as shall equal the number of votes which he would be entitled to cast for the
election of directors with respect to his shares of stock multiplied by the number of directors to be elected by him, and he may cast all such votes for a single
director or may distribute them among the number to be voted for, or for any two or more of them, as he may see fit.

ARTICLE III

DIRECTORS

Section 3.1 General Powers. The business and affairs of the Corporation shall be managed by its Board of Directors, except as may be otherwise provided
by statute or the Certificate of Incorporation.

Section 3.2 Number, Tenure and Qualifications. The number of directors shall be one (1). The number may be increased or decreased from time to time by
amendment of this Section, except as otherwise provided for in the Certificate of Incorporation. Each director elected shall hold office until his successor is
elected and qualified or until his earlier resignation or removal. Directors need not be stockholders or residents of Delaware.
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Section 3.3 Regular Meetings. A regular meeting of the Board of Directors shall be held, without other notice than this Section, immediately after and at
the same place as the annual meeting of stockholders. The Board of Directors may provide, by resolution, the time and place, either within or without Delaware,
for the holding of additional regular meetings without other notice than such resolution.

Section 3.4 Special Meetings. Special meetings of the Board of Directors may be called at any time by the President or any one director. The person or
persons who call a special meeting of the Board of Directors may designate any place, either within or without Delaware, as the place for holding such special
meeting. In the absence of such a designation the place of meeting shall be the Corporation’s principal place of business.

Section 3.5 Notice of Special Meetings. Notice stating the place, date and hour of a special meeting shall be mailed not less than five days before the date
of the meeting, or shall be sent by telegram or be delivered personally or by telephone not less than two days before the date of the meeting, to each director, by or
at the direction of the person or persons calling the meeting. Attendance of a director at any meeting shall constitute a waiver of notice of such meeting except
where a director attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is
not lawfully called or convened. Neither the business to be transacted at nor the purpose of any meeting of the Board of Directors need be specified in the notice
or waiver of notice of such meeting.

Section 3.6 Quorum and Manner of Acting. A majority of the number of directors as fixed in Section 3.2 hereof shall constitute a quorum for the
transaction of business at any meeting of the Board of Directors; provided, that if less than a majority of such number of directors are present at said meeting, a
majority of the directors present may adjourn the meeting
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from time to time without further notice. The act of the majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of
Directors, unless otherwise provided in the General Corporation Law of the State of Delaware, the Certificate of Incorporation or these By-laws.

Section 3.7 Informal Action by Directors. Any action which is required by law or by these By-laws to be taken at a meeting of the Board of Directors, or
any other action which may be taken at a meeting of the Board of Directors or any committee thereof, may be taken without a meeting if a consent in writing,
setting forth the action to be taken, shall be signed by all of the directors entitled to vote with respect to the subject matter thereof, or by all the members of such
committee, as the case may be. Such consent shall have the same force and effect as a unanimous vote of all of the directors or all of the members of such
committee, as the case may be, at a duly called meeting thereof, and shall be filed with the minutes of proceedings of the Board or committee.

Section 3.8 Telephonic Meetings. Unless otherwise restricted by the Certificate of Incorporation or these By-laws, members of the Board of Directors or of
any committee designated by such Board, may participate in a meeting of such Board or committee by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting pursuant to this Section shall constitute
presence at such meeting.

Section 3.9 Resignations. Any director may resign at any time by giving written notice to the Board of Directors, the President, or the Secretary. Such
resignation shall take effect at the time specified therein; and, unless tendered to take effect upon acceptance thereof, the acceptance of such resignation shall not
be necessary to make it effective.
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Section 3.10 Vacancies.

(a) Vacancies and newly-created directorships resulting from any increase in the authorized number of directors elected by all of the stockholders having
the right to vote as a single class may be filled by a majority of the directors then in office, although less than a quorum, or by a sole remaining director, and the
directors so chosen shall hold office until their successors are elected and qualified or until their earlier resignation or removal.

(b) Whenever the holders of any class or classes of stock or series thereof are entitled to elect one or more directors by the provisions of the Certificate of
Incorporation, vacancies and newly created directorships of such class or classes or series may be filled by a majority of the directors elected by such class or
classes or series thereof then in office, or by a sole remaining director so elected, and the directors so chosen shall hold office until the next election of the class
for which such directors shall have been chosen, and until their successors shall be elected and qualified or until their earlier resignation or removal.

Section 3.11 Removal. Any director or the entire Board of Directors may be removed, with or without cause, by the holders of a majority of the shares then
entitled to vote at an election of directors, provided, however, that:

(a) if the Board is classified and unless otherwise provided in the Certificate of Incorporation, the stockholders may affect such removal only for cause; or

(b) if the Corporation has cumulative voting, and less than the entire Board of Directors is to be removed, no director may be removed without cause if the
votes cast against his removal would be sufficient to elect him if then cumulatively voted at an election of the entire Board of Directors, or, if there be classes of
directors, at an election of the class of directors of which he is a part.
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Whenever the holders of any class or series are entitled to elect one or more directors by the provisions of the Certificate of Incorporation, the provisions of
this Section shall apply, in respect to the removal without cause of a director or directors so elected, to the vote of the holders of the outstanding shares of that
class or series and not to the vote of the outstanding shares as a whole.

Section 3.12 Interested Directors.

(a) No contract or transaction between the Corporation and one or more of its directors or officers, or between the Corporation and any other corporation,
partnership, association, or other organization in which one or more of its directors or officers are directors or officers, or have a financial interest, shall be void or
voidable solely for this reason, or solely because the director or officer is present at or participates in the meeting of the Board or committee thereof which
authorizes the contract or transaction, or solely because his or their votes are counted for such purpose, if:

(1) The material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the Board of Directors or the
committee, and the Board or committee in good faith authorizes the contract or transaction by the affirmative votes of a majority of the disinterested
directors, even though the disinterested directors be less than a quorum; or

(2) The material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the shareholders entitled to
vote thereon, and the contract or transaction is specifically approved in good faith by vote of the shareholders; or

(3) The contract or transaction is fair as to the Corporation as of the time it is authorized, approved or ratified, by the Board of Directors, a committee
thereof, or the shareholders.
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(b) Common or interested directors may be counted in determining the presence of a quorum at a meeting of the Board of Directors or of a committee
which authorizes the contract or transaction.

ARTICLE IV

COMMITTEES

Section 4.1 Appointment and Powers. The Board of Directors may, by resolution passed by a majority of the whole Board, designate one or more
committees, each committee to consist of one or more of the directors of the Corporation which, to the extent provided in said resolution or in these By-laws,
shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require it; but no such committee shall have the power or authority in reference to
amending the Certificate of Incorporation (except that any such committee may, to the extent authorized in the resolution or resolutions providing for the issuance
of such shares of stock adopted by the Board of Directors, fix the designations and any of the preferences or rights of such shares relating to dividends,
redemption, dissolution, any distribution of assets of the Corporation or the conversion into, or the exchange of such shares for, shares of any other class or
classes or any other series of the same or any other class or classes of stock of the Corporation or fix the number of shares of any series of stock or authorize the
increase or decrease of the shares of any series), adopting an agreement of merger or consolidation, recommending to the stockholders the sale, lease or exchange
of all or substantially all of the Corporation’s property and assets, recommending to
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the stockholders a dissolution of the Corporation or a revocation thereof, or amending the By-laws; and, unless the resolution, By-laws or Certificate of
Incorporation expressly so provide, no such committee shall have the power or authority to declare a dividend, to authorize the issuance of stock, or to adopt a
certificate of ownership and merger pursuant to Section 253 of the Delaware General Corporation Law.

Section 4.2 Absence or Disqualification of Committee Member. In the absence or disqualification of any member of such committee, the member or
members thereof present at any meeting and not disqualified from voting, whether or not they constitute a quorum, may unanimously appoint another member of
the Board of Directors to act at the meeting in the place of any such absent or disqualified member.

Section 4.3 Record of Proceedings. The committees shall keep regular minutes of their proceedings and when required by the Board of Directors shall
report the same to the Board of Directors.

ARTICLE V

OFFICERS

Section 5.1 Number and Titles. The officers of the Corporation may be a President, a Vice President, a Treasurer and a Secretary. There shall be such other
officers and assistant officers as the Board of Directors may from time to time deem necessary. Any two or more offices may be held by the same person.

Section 5.2 Election, Term of Office and Qualifications. The officers shall be elected annually by the Board of Directors at the first meeting of the Board of
Directors held after the annual meeting of shareholders. If the election of officers is not held at such meeting, such election shall be held as soon thereafter as may
be convenient. Vacancies may be filled or new offices created and filled at any meeting of the Board of Directors. Each officer shall be elected to hold office until
his successor shall have been elected and qualified, or until his earlier death, resignation or removal. Election of an officer shall not of itself create contract rights.
 

- 12 -



Section 5.3 Removal. Any officer may be removed by the Board of Directors whenever in its judgment the best interests of the Corporation will be served
thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.

Section 5.4 Resignation. Any officer may resign at any time by giving written notice to the Board of Directors, the President or the Secretary. Such
resignation shall take effect at the time specified therein; and, unless tendered to take effect upon acceptance thereof, the acceptance of such resignation shall not
be necessary to make it effective.

Section 5.5 Duties. In addition to and to the extent not inconsistent with the provisions in these By-laws, the officers shall have such authority, be subject to
such restrictions and perform such duties in the management of the business, property and affairs of the Corporation as may be determined from time to time by
the Board of Directors.

Section 5.6 President. The President shall be the chief executive officer of the Corporation. Subject to the control of the Board of Directors, he or she shall
in general supervise the business and affairs of the Corporation and he or she shall see that resolutions and directions of the Board of Directors are carried into
effect except when that responsibility is specifically assigned to some other person by the Board of Directors. Unless there is a Chairman of the Board who is
present and who has the duty to preside, the President shall preside at all meetings of the shareholders and, if a director, at all meetings of the Board of Directors.
Except in those instances in which the authority to execute is expressly delegated to another officer or agent of the Corporation or a different mode of execution is
expressly prescribed by the Board of Directors or these By-laws or where otherwise required by law, the President may execute for the
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Corporation any contracts, deeds, mortgages, bonds or other instruments which the Board of Directors has authorized to be executed or the execution of which is
in the ordinary course of the Corporation’s business, and he may accomplish such execution either under or without the seal of the Corporation and either alone or
with the Secretary, any Assistant Secretary, or any other officer thereunto authorized by the Board of Directors or these By-laws. In general, he or she shall
perform all duties incident to the office of President and such other duties as from time to time may be prescribed by the Board of Directors.

Section 5.7 Vice Presidents. In the absence of the President or in the event of his inability or refusal to act, the Vice President (or in the event there is more
than one Vice President, the Vice President designated Executive Vice President by the Board of Directors and thereafter, or in the absence of such designation,
the Vice Presidents in the order otherwise designated by the Board of Directors, or in the absence of such other designation, in the order of their election) shall
perform the duties of the President, and when so acting, shall have all the authority of and be subject to all the restrictions upon the President. Except in those
instances in which the authority to execute is expressly delegated to another officer or agent of the Corporation or a different mode of execution is expressly
prescribed by the Board of Directors or these By-laws or where otherwise required by law, the Vice President (or each of them if there are more than one) may
execute for the Corporation any contracts, deeds, mortgages, bonds or other instruments which the Board of Directors has authorized to be executed, and he may
accomplish such execution either under or without the seal of the Corporation and either individually or with the Secretary, any Assistant Secretary, or any other
officer thereunto authorized by the Board of Directors or these By-laws. The Vice Presidents shall perform such other duties as from time to time may be
prescribed by the President or the Board of Directors.
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Section 5.8 Treasurer. The Treasurer shall be the principal financial and accounting officer of the Corporation, and shall (a) have charge and custody of,
and be responsible for, all funds and securities of the Corporation; (b) keep or cause to be kept correct and complete books and records of account including a
record of all receipts and disbursements; (c) deposit all funds and securities of the Corporation in such banks, trust companies or other depositaries as shall be
selected in accordance with these By-laws; (d) from time to time prepare or cause to be prepared and render financial statements of the Corporation at the request
of the President or the Board of Directors; and (e) in general, perform all duties incident to the office of Treasurer and such other duties as from time to time may
be prescribed by the President or the Board of Directors. If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his
duties in such sum and with such surety or sureties as the Board of Directors shall determine.

Section 5.9 Secretary. The Secretary shall (a) keep the minutes of the proceedings of the stockholders and of the Board of Directors in one or more books
provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these By-laws or as required by law; (c) be custodian of the
corporate records and of the seal of the Corporation and see that the seal of the Corporation is affixed to all stock certificates prior to the issue thereof and to all
documents the execution of which on behalf of the Corporation under its seal is necessary or appropriate; (d) keep or cause to be kept a register of the name and
address of each stockholder, which shall be furnished to the Corporation by each such stockholder, and the number and class of shares held by each stockholder;
(e) have general charge of the stock transfer books; and (f) in general, perform all duties incident to the office of Secretary and such other duties as from time to
time may be prescribed by the President or the Board of Directors.
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Section 5.10 Assistant Treasurers and Assistant Secretaries. In the absence of the Treasurer or Secretary or in the event of the inability or refusal of the
Treasurer or Secretary to act, the Assistant Treasurer and the Assistant Secretary (or in the event there is more than one of either, in the order designated by the
Board of Directors or in the absence of such designation, in the order of their election) shall perform the duties of the Treasurer and Secretary, respectively, and
when so acting, shall have all the authority of and be subject to all the restrictions upon such office. The Assistant Treasurers and Assistant Secretaries shall also
perform such duties as from time to time may be prescribed by the Treasurer or the Secretary, respectively, or by the President or the Board of Directors. If
required by the Board of Directors, an Assistant Treasurer shall give a bond for the faithful discharge of his duties in such sum and with such surety or sureties as
the Board of Directors shall determine.

Section 5.11 Salaries. The salaries and additional compensation, if any, of the officers shall be determined from time to time by the Board of Directors;
provided, that if such officers are also directors such determination shall be made by a majority of the directors then in office.

ARTICLE VI

CERTIFICATES OF STOCK AND THEIR TRANSFER

Section 6.1 Stock Certificates. The issued shares of the Corporation shall be represented by uncertificated shares as evidenced in a share registrar (Exhibit
A). Stock certificates shall be in such form as determined by the Board of Directors and shall be signed by, or in the name of the Corporation by the President or a
Vice President, and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation. Any of or all the signatures on the
certificates may be a facsimile. All certificates of stock shall bear the seal of the Corporation, which seal may be a facsimile, engraved or printed.
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Section 6.2 Transfer of Shares. The shares of the Corporation shall be transferable. The Corporation shall have a duty to register any such transfer
(a) provided there is presented to the Corporation or its transfer agents (i) the stock certificate endorsed by the appropriate person or persons; and (ii) reasonable
assurance that such endorsement is genuine and effective; and, (b) provided that (i) the Corporation has no duty to inquire into adverse claims or has discharged
any such duty; (ii) any applicable law relating to the collection of taxes has been complied with; and (iii) the transfer is in fact rightful or is to a bona fide
purchaser. Upon registration of such transfer upon the stock transfer books of the Corporation the certificates representing the shares transferred shall be cancelled
and the new record holder, upon request, shall be entitled to a new certificate or certificates. The terms and conditions described in the foregoing provisions of
this Section shall be construed in accordance with the provisions of the Delaware Uniform Commercial Code, except as otherwise provided by the Delaware
General Corporation Law. No new certificate shall be issued until the former certificate or certificates for a like number of shares shall have been surrendered and
cancelled, except that in case of a lost, destroyed, wrongfully taken or mutilated certificate a new one may be issued therefor upon such terms and indemnity to
the Corporation as the Board of Directors or the President may prescribe consistent with applicable law.
 

- 17 -



ARTICLE VII

DIVIDENDS

Section 7.1 Dividends. Subject to the provisions of the General Corporation Law of the State of Delaware and the Certificate of Incorporation, the Board of
Directors may declare and pay dividends upon the shares of its capital stock. Dividends may be paid in cash, in property, or in shares of the Corporation’s capital
stock.

ARTICLE VIII

FISCAL YEAR

Section 8.1 Fiscal Year. The fiscal year of the Corporation shall be fixed by the Board of Directors.

ARTICLE IX

SEAL

Section 9.1 Seal. If adopted, the corporate seal shall have inscribed thereon the name of the Corporation and the words “Corporate Seal” and “Delaware.”
The seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any manner reproduced.

ARTICLE X

WAIVER OF NOTICE

Section 10.1 Waiver of Notice. Whenever any notice is required to be given under these By-laws, the Certificate of Incorporation or the General
Corporation Law of the State of Delaware, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the time
stated therein, shall be deemed equivalent to the giving of such notice.
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ARTICLE XI

INDEMNIFICATION

Section 11.1 Indemnification. The corporation shall indemnify, to the full extent that it shall have power under applicable law to do so and in a manner
permitted by such law, any person made or threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that he is or was a director or officer of the corporation against liabilities and expenses reasonably
incurred or paid by such person in connection with such action, suit or proceeding. The corporation may indemnify, to the full extent that it shall have power
under applicable law to do so and in a manner permitted by such law, any person made or threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an employee or agent of the corporation,
or is or was serving at the request of the corporation as director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against liabilities and expenses reasonably incurred or paid by such person in connection with such action, suit or proceeding. The words “liabilities”
and “expenses” shall include, without limitation: liabilities, losses, damages, judgments, fines, penalties, amounts paid in settlement, expenses, attorneys’ fees and
costs. The indemnification and advancement of expenses provided by or granted pursuant to this Article XI shall not be deemed exclusive of any other rights to
which any person indemnified or being advanced expenses may be entitled under any statute, By-Law, agreement, vote of stockholders or disinterested directors
or otherwise, both as to action in his official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has
ceased to be such director, officer, employee or agent and shall inure to the benefits of the heirs, executors and administrators of such person.
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The corporation may purchase and maintain insurance on behalf of any person referred to in the preceding paragraph against any liability asserted against
him and incurred by him in any such capacity, or arising out of his status as such, whether or not the corporation would have the power to indemnify him against
such liability under the provisions of this Article XI or otherwise.

For purposes of this Article XI, references to “the Corporation” shall include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent
corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, shall stand in the same position under the provisions of this Article XI with respect to the resulting or surviving corporation as
he would have with respect to such constituent corporation if its separate existence had continued.

The provisions of this Article XI shall be deemed to be a contract between the Corporation and each director or officer who serves in any such capacity at
any time while this Article and the relevant provisions of the General Corporation Law of the State of Delaware or other applicable law, if any, are in effect, and
any repeal or modification of any such law or of this Article shall not affect any rights or obligations then existing with respect to any state of facts then or
theretofore existing or any action, suit or proceeding theretofore or thereafter brought or threatened based in whole or in part upon any such state of facts.
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For purposes of this Article, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any excise taxes
assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the Corporation” shall include any service as a director,
officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director, officer, employee, or agent with respect to an
employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and in a manner he reasonably believed to be in the best interest of
the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner not opposed to the best interests of the Corporation.

ARTICLE XII

MISCELLANEOUS PROVISIONS

Section 12.1 Contracts. The Board of Directors may authorize any officer or agent to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Corporation, and the President may so authorize any officer or agent with respect to contracts or instruments in the usual and regular
course of its business. Such authority may be general or confined to specific instances.

Section 12.2 Loans. No loan shall be contracted on behalf of the Corporation and no evidence of indebtedness shall be issued in its name unless authorized
by the Board of Directors. Such authority may be general or confined to specific instances.

Section 12.3 Checks, Drafts, Etc. All checks, drafts or other orders for the payment of money, or notes or other evidences of indebtedness issued in the
name of the Corporation shall be signed by such officer or agent as shall from time to time be authorized by the Board of Directors.
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Section 12.4 Deposits. The Board of Directors may select banks, trust companies or other depositaries for the funds of the Corporation.

Section 12.5 Stock in Other Corporations. Shares of any other corporation which may from time to time be held by the Corporation may be represented and
voted by the President, or by any proxy appointed in writing by the President, or by any other person or persons thereunto authorized by the Board of Directors, at
any meeting of stockholders of such corporation or by executing written consents with respect to such shares where stockholder action may be taken by written
consent. Shares represented by certificates standing in the name of the Corporation may be endorsed for sale or transfer in the name of the Corporation by the
President or by any other officer thereunto authorized by the Board of Directors. Shares belonging to the Corporation need not stand in the name of the
Corporation, but may be held for the benefit of the Corporation in the name of any nominee designated for such purpose by the Board of Directors.

ARTICLE XIII

AMENDMENT

Section 13.1 Procedure. These By-laws may be altered, amended or repealed and new by-laws may be adopted by the Board of Directors.
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Complete the information in this section if box (2) is checked and the Limited Liability Company wants to appoint a statutory agentThe limited liability company hereby appoints the following as its agent upon whom process against the limited liability company may be served in the state of Ohio. The name and complete address of the agentis:(Name)(Street)NOTE: P.O. Box Addresses are NOT acceptable.Ohio(City, village or township) (State) (Zip Code)The limited liability company irrevocably consents to service of process on the agent listed above as long as the authority of the agent continues, and to service of process upon the OHIO SECRETARY OFSTATE if:A. the agent cannot be found or,B. the limited liability company fails to designate another agent when required to do so, or,C. the limited liability company’s registration to do business in Ohio expires or is cancelled.REQUIREDMust be authenticated (signed) by an authorized representative (See Instructions)Authorized Representative DateAuthorized Representative DateAuthorized Representative Date543 Page 2 of 3 Last Revised: May 2002
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AMENDED AND RESTATED OPERATING AGREEMENT
OF

SHAKER CLINIC, LLC

This Amended and Restated Operating Agreement (the “Agreement”) of Shaker Clinic, LLC, an Ohio limited liability company (the “Company”), is
entered into by and between Healthcare Management and Investment of Ohio, LLC, an Ohio limited liability company (the “Member”) and the persons admitted
to the Company as members who shall be identified on Schedule A, as amended from time to time, effective as of December 31, 2012.

Section 1. Organization. On March 3, 2003, the Company was formed as a Ohio limited liability company by the filing of a certificate of formation in the
office of the Secretary of State of Ohio (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Ohio will be the initial registered office designated in
the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the manner
provided by law. The registered agent of the Company in the State of Ohio will be the initial registered agent designated in the Certificate, or such other person as
the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the Member may
designate from time to time, which need not be in the State of Ohio.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Ohio.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Ohio, and will continue in existence until
terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

Behavioral Centers of America, LLC
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so
designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any
time by providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion.
The managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any
action, suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against
expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this
Section 15 includes the right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final
disposition (an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the
Company of an undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not
entitled to be indemnified under this Section 15 or otherwise.

Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier
occurrence of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of
the Company and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed
by the Member.
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Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Ohio without regard to the
conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

HEALTHCARE MANAGEMENT AND INVESTMENT
OF OHIO, LLC

By:  /s/ Christopher L. Howard
Name:  Christopher L. Howard
Its:  Vice President and Secretary
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State of Delaware
Secretary of State

Division of Corporations
Delivered 01:51 PM 10/24/2006

FILED 01:51 PM 10/24/2006
SRV 060974625 – 4240375 FILE

CERTIFICATE OF FORMATION
OF

HAVEN BEHAVIORAL SERVICES OF TUSCON, LLC

This Certificate of Formation of Haven Behavioral Services of Tuscon, LLC is to be filed with the Secretary of State of the State of Delaware pursuant to
Section 18-201 of the Delaware Limited Liability Company Act.
 

 1. The name of the limited liability company is Haven Behavioral Services of Tuscon, LLC.

2. The name and street and mailing address of the initial registered office and the registered agent for service of process of the limited liability company in
the State of Delaware are as follows: The Corporation Trust Company, 1209 Orange Street, Wilmington, Delaware 19801.

Dated as of this 24th day of October, 2006.
 

 

R. Claiborne Richards, Jr., Authorized Person



State of Delaware
Secretary of State

Division of Corporations
Delivered 06:54 PM 03/01/2012

FILED 06:54 PM 03/01/2012
SRV 120266222 – 4240375 FILE    

CERTIFICATE OF AMENDMENT TO

CERTIFICATE OF FORMATION

OF

HAVEN BEHAVIORAL SERVICES OF TUCSON, LLC

HAVEN BEHAVIORAL SERVICES OF TUCSON, LLC (hereinafter called the “Company”), a limited liability company organized and existing under and
by virtue of the Limited Liability Company Act of the State of Delaware, does hereby certify:

1. The name of the limited liability company is Haven Behavioral Services of Tucson, LLC.

2. The Certificate of Formation of the Company is hereby amended by striking Articles 1 and 2 in their entirety and replacing such articles as follows:

1. The name of the limited liability company is Sonora Behavioral Health Hospital, LLC.

2. The Registered Office of the limited liability company in the State of Delaware is changed to 1209 Orange Street, in the City of Wilmington,
County of New Castle, 19801. The name of the Registered Agent at such address upon whom process against this limited liability company may be served
is The Corporation Trust Company.

Executed on March 1, 2012.
 

/s/ Christopher L. Howard
Christopher L. Howard, Authorized Person



Exhibit 3.104

AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
SONORA BEHAVIORAL HEALTH HOSPITAL, LLC

f/k/a HAVEN BEHAVIORAL SERVICES OF TUCSON, LLC

This Amended and Restated Limited Liability Company Agreement (the “Agreement”) of Sonora Behavioral Health Hospital, LLC, a Delaware limited
liability company (the “Company”), is entered into by and between Hermitage Behavioral, LLC (the “Member”) and the persons admitted to the Company as
members who shall be identified on Schedule A, as amended from time to time, effective as of March 1, 2012.

WHEREAS, the Company is currently operating under a certain Company Agreement, dated October 24, 2006 (the “Original Company Agreement”).

WHEREAS, the Member has deemed it in the best interest of the Company to amend and restate the Original Company Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On October 24, 2006, the Company was formed as a Delaware limited liability company by the filing of a certificate of formation
in the office of the Secretary of State of Delaware (the “Certificate”). Effective as of March 1, 2012, the name of the Company was changed to Sonora Behavioral
Health Hospital, LLC by filing a Certificate of Amendment with the Secretary of State of Delaware (the “Amendment”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.



Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the
Member may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically
provided below. Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number
of officer positions may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer
may be removed as such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company
may be filled by the Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the
Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and
affairs of the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the
office of president and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.



Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in
books provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and
will have the general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be
prescribed by the Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and
duties as may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with
all the duties and powers of the President until the Member appoints a new President.

Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any
action, suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a manager, officer, employee or
agent of the Company against expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to
indemnification conferred in this Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such
action in advance of its final disposition (an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of
Expenses upon delivery to the Company of an undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately
determined that such Indemnitee is not entitled to be indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier
occurrence of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of
the Company and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed
by the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard
to the conflicts of law principles thereof.



IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

HERMITAGE BEHAVIORAL, LLC

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Vice President and Secretary



Schedule A

None
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    Entity #: 4235399
    Date Filed: 12/24/2013
    Effective Date: 12/31/2013
    Carol Alchele
    Secretary of the Commonwealth

ARTICLES/CERTIFICATE OF MERGER

SOUTHWOOD PSYCHIATRIC HOSPITAL, INC.
(a Pennsylvania corporation)

WITH AND INTO

SOUTHWOOD MERGER SUB, LLC
(a Pennsylvania limited liability company)

Pursuant to Sections 1921 through 1932 of the Pennsylvania Business Corporation Law of 1988 and Section 8956 of the Pennsylvania Limited
Liability Company Law, inclusive, Southwood Psychiatric Hospital, Inc., a Pennsylvania corporation and Southwood Merger Sub, LLC, a Pennsylvania limited
liability company, submit the following Articles/Certificate of Merger for the purpose of merging Southwood Psychiatric Hospital, Inc. with and into Southwood
Merger Sub, LLC (the “Merger”):

1. The name of the Surviving Company, the state under which it is organized and its registered office in the Commonwealth of Pennsylvania are:
 
Name of entity   Southwood Merger Sub, LLC
State of Organization   Pennsylvania
Registered office in Commonwealth of   c/o CT Corporation System
Pennsylvania   Philadelphia County

2. The name and address of the registered office of Southwood Psychiatric Hospital, Inc. in the Commonwealth of Pennsylvania is CT Corporation System,
Philadelphia County.

4. The Merger shall be effective at 11:48 p.m. EST on December 31, 2013 (the “Effective Time”).

5. Southwood Psychiatric Hospital, Inc. and Southwood Merger Sub, LLC have entered into a Plan of Merger (the “Plan”), attached hereto as Exhibit A.
The Plan was approved by the sole member of Southwood Merger Sub, LLC without a meeting pursuant to an action by written consent pursuant to 15 Pa.C.S.A.
§8957(g). The Plan was approved by the Board of Directors of Southwood Psychiatric Hospital, Inc. without a meeting pursuant to an unanimous action by
written consent pursuant to 15 Pa.C.S. §1924(b)(2).

6. The full text of the Plan is on file at the principal place of business of Acadia Healthcare Company, Inc., at the address of which is 830 Crescent Centre
Drive, Suite 610, Franklin, TN 37067. A copy of the Plan will be furnished, on request and without cost, to any member of Southwood Merger Sub, LLC or
shareholder of Southwood Psychiatric Hospital, Inc.

7. At of the Effective Time, Southwood Psychiatric Hospital, Inc. shall cease to exist as a separate corporation.

(Signature page follows]



IN WITNESS WHEREOF, the undersigned have duly caused this Certificate of Merger to be executed by its duly authorized officers as of this 20  day of
December, 2013.
 

SOUTHWOOD PSYCHIATRIC HOSPITAL, INC.,
A Pennsylvania corporation

By:  

 Christopher L. Howard
 Vice President and Secretary

SOUTHWOOD MERGER SUB, LLC,
a Pennsylvania limited liability company

 By:  
 Christopher L. Howard
 Vice President and Secretary

th
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PLAN OF MERGER

OF

SOUTHWOOD PSYCHIATRIC HOSPITAL, INC.
(a Pennsylvania corporation)

with and into

SOUTHWOOD MERGER SUB, LLC
(a Pennsylvania corporation)

THIS PLAN OF MERGER (the “Plan”) is made and entered into as of this 20  day of December, 2013, by and between Southwood Psychiatric Hospital,
Inc., a Pennsylvania corporation (“Merging Corporation”), and Southwood Merger Sub, LLC, a Pennsylvania limited liability company (“Surviving
Company”).

WHEREAS, the boards of directors of the Merging Corporation and the sole member of the Surviving Company have determined that it is in the best
interests of their respective companies to effect the Merger, as defined below, provided for herein upon the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the foregoing, the parties hereto adopt the following Plan of Merger and agree as follows:

1. The undersigned intend that (i) the Plan of Merger constitutes a “plan of liquidation” within the meaning of Section 332 of the Internal Revenue Code of
1986, as amended (the “Code”), and the Treasury regulations thereunder and (ii) the Merger shall qualify as a complete liquidation of the Merging Corporation
under Section 332 of the Code and Treasury regulations thereunder.

2. Subject to the terms and conditions of this Plan, the Merging Corporation shall be merged with and into Surviving Company, and the separate corporate
existence of Merging Corporation shall thereupon cease (collectively, the “Merger”). The corporate identity, existence, powers, rights and immunities of
Surviving Company shall continue unimpaired by the Merger, and Surviving Company shall succeed to and shall possess all the assets, properties, rights,
privileges, powers, franchises, immunities and purposes, and be subject to all the debts, liabilities, obligations, restrictions and duties of Merging Corporation, all
without further act or deed. Surviving Company shall continue to be governed by the laws of the State of Pennsylvania.

4. At the Effective Time, the outstanding ownership interests of Surviving Company immediately prior to the Merger shall remain outstanding and
unchanged, and the outstanding capital stock of Merging Corporation immediately prior to the Merger shall be cancelled without consideration.

5. At the Effective Time, the name of the Surviving Corporation will be changed to Southwood Psychiatric Hospital, LLC.

6. The Merger shall become effective at 11:48 p.m. EST on December 31, 2013 (the “Effective Time”).

th



IN WITNESS WHEREOF, the undersigned have caused this Plan to be executed as of the date first set forth above.
 

SOUTHWOOD PSYCHIATRIC HOSPITAL, INC.

By:  

 Christopher L. Howard
 Vice President and Secretary

SOUTHWOOD MERGER SUB, LLC

By:  

 Christopher L. Howard
 Vice President and Secretary
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AMENDED AND RESTATED OPERATING AGREEMENT
OF

SOUTHWOOD PSYCHIATRIC HOSPITAL, LLC

This Operating Agreement (the “Agreement”) of Southwood Psychiatric Hospital, LLC, a Pennsylvania limited liability company (the “Company”), is
entered into by and between Youth and Family Centered Services, Inc., a Georgia corporation (the “Member”) and the persons admitted to the Company as
members who shall be identified on Schedule A, as amended from time to time, effective as of December 31, 2013.

Section 1. Organization. On December 31, 2013, the Company was converted to a Pennsylvania limited liability company by the filing of the Certificate of
Merger that effects the conversion in the office of the Secretary of State of Pennsylvania (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Pennsylvania will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Pennsylvania will be the initial registered agent designated in the Certificate, or
such other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as
the Member may designate from time to time, which need not be in the State of Pennsylvania.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Pennsylvania.

Section 4. Term. The Company commenced on the date the Certificate of Merger was filed with the Secretary of State of Pennsylvania, and will continue in
existence until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

Youth & Family Centered Services, Inc.
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the
Member may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically
provided below. Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number
of officer positions may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer
may be removed as such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company
may be filled by the Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the
Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and
affairs of the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the
office of president and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.

Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in
books provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and
will have the general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be
prescribed by the Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and
duties as may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with
all the duties and powers of the President until the Member appoints a new President.
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Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any
action, suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a manager, officer, employee or
agent of the Company against expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to
indemnification conferred in this Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such
action in advance of its final disposition (an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of
Expenses upon delivery to the Company of an undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately
determined that such Indemnitee is not entitled to be indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier
occurrence of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of
the Company and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed
by the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Pennsylvania without
regard to the conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

YOUTH & FAMILY CENTERED SERVICES, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Vice President and Secretary
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Schedule A

None
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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COMPANY
 

ARTICLE I - Name:

The name of the Limited Liability Company is:

Ten Broeck Tampa, LLC
(Must end with the words “Limited Liability Company,” the abbreviation “L.L.C.,” or the designation “LLC.”)

ARTICLE II - Address:

The mailing address and street address of the principal office of the Limited Liability Company is:
 

Principal Office Address:    Mailing Address:

830 Crescent Centre Dr., Suite 610    830 Crescent Centre Drive
Franklin, TN 37067    Suite 610
    Franklin, TN 37067

 
ARTICLE III - Registered Agent, Registered Office, & Registered Agent’s Signature:

(The Limited Liability Company cannot serve as its own Registered Agent. You must designate an individual or another business entity
with an active Florida registration.)

The name and the Florida street address of the registered agent are:
 

CT Corporation System  
Name  

1200 South Pine Island Road  
Florida street address (P.O. Box NOT acceptable)  

Plantation                                     FL    33324  
City, State, and Zip  

 
Having been named as registered agent and to accept service of process for the above stated limited liability company at the place

designated in this certificate, I hereby accept the appointment as registered agent and agree to act in this capacity. I further agree to
comply with the provisions of all statutes relating to the proper and complete performance of my duties, and I am familiar with and

accept the obligations of my position as registered agent as provided for in Chapter 608, F.S..
 

 
Registered Agent’s Signature (REQUIRED)  
Danny Verdecchia, Jr. Asst. Secretary  

 
(CONTINUED)
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ARTICLE IV - Manager(s) or Managing Member(s):

The name and address of each Manager or Managing Member is as follows:
 

Title:    Name and Address:

“MGR” = Manager    
“MGRM” = Managing Member   

MGRM    Acadia Merger Sub, LLC

   830 Crescent Centre Drive, Suite 610

   Franklin, TN 37067

     

    

    

     

    

    
   (Use attachment if necessary)

 
ARTICLE V: Effective date, if other than the date of filing: December 31, 2013 at 11:45 P.M. EST   

      (OPTIONAL)   
(The effective date: 1) cannot be prior to nor more than 90 days after the date this document is filed by the Florida
Department of State; AND 2) must be the same as the effective date listed in the attached Certificate of Conversion, if an
effective date is listed therein.)   

 
  REQUIRED SIGNATURE:   

    

 

  
       

    Signature of a member or an authorized representative of a member.   

    

 
(In accordance with section 608.408(3), Florida Statutes, the execution of this document constitutes an

affirmation under the penalties of perjury that the facts stated herein are true.)   

    

 
Christopher L. Howard, Authorized representative of Member   

    Typed or printed name of signee   
 

          Filing Fees:   

   $125.00    Filing Fee for Articles of Organization and Designation of Registered Agent   
   $ 30.00    Certified Copy (Optional)   
   $ 5.00    Certificate of Status (Optional)   
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OPERATING AGREEMENT

OF

TEN BROECK TAMPA, LLC

This Operating Agreement (the “Agreement”) of Ten Broeck Tampa, LLC, a Florida limited liability company (the “Company”), is entered into by and
between Acadia Merger Sub, LLC, a Delaware limited liability company (the “Member”) and the persons admitted to the Company as members who shall be
identified on Schedule A, as amended from time to time, effective as of December 31, 2013.

Section 1. Organization. Effective December 31, 2013, the Company was converted to a single-member limited liability company by filing a Certificate of
Conversion and Articles of Organization in the office of the Secretary of State of Florida (the “Articles”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Florida will be the initial registered office designated
in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the manner
provided by law. The registered agent of the Company in the State of Florida will be the initial registered agent designated in the Certificate, or such other person
as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the Member may
designate from time to time, which need not be in the State of Florida.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Florida.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Florida, and will continue in existence until
terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member. The Company shall be treated as a disregarded entity for federal tax purposes.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.

Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.



Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 18 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 18 or
otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Florida without regard to the
conflicts of law principles thereof.

[signature page to follow]



IN WITNESS THEREOF, the parties hereto have executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA MERGER SUB, LLC

By:  /s/ Christopher L. Howard
Name:  Christopher L. Howard
Its:  Vice President and Secretary



Schedule A

None.
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THE SEAL OF THE SECRETARY OF STATE OF OHIOwww.state.oh.us/sose-mail: busserv@sos.state.oh.usPrescribed by J. Kenneth BlackwellOhio Secretary of StateCentral Ohio: (614) 466-3910Toll Free: 1-877-SOS-FILE (1-877-767-3453)Expedite this Form: [ILLEGIBLE]Yes PO Box 1390Columbus, OH 43216[ILLEGIBLE]No PO Box 670Columbus, OH 43216ORGANIZATION / REGISTRATION OFLIMITED LIABILITY COMPANY(Domestic or Foreign)Filing Fee $125.00THE UNDERSIGNED DESIRING TO FILE A:(CHECK ONLY ONE (1) BOX)(1) [X] Articles of Organization for Domestic Limited Liability Company(115-LCA)ORC 1705(2) [ ] Application for Registration of Foreign Limited Liability Company[ILLEGIBLE]ORC 1705(Date of Formation) (State)Complete the general information in this section for the box checked above.Name Ten Lakes Center, LLC[ ] Check here if additional provisions are attached* if box (1) is checked, name must include one of the following endings: Limited Liability company, [ILLEGIBLE], Ltd, L.t.d. , LLC L.L.C.Complete the information in this section if box (1) is checked.Effective Date (Optional)(mm/dd/yyyy)Date specified can be no more than 30 days after of filing. If a date is specified, the date must be a date on or other the date of filing.This limited liability company shall exist forperpetual(Optional)(Period of existence)Purpose(Optional)The address to which interested persons may direct request for copies of any operating agreement and any bylaws of this limited liability company is(Optional)(Name)(Street)NOTE: P.O. Box Addresses are NOT acceptable.(City) (State) (Zip Code)[ILLEGIBLE]Page 1 of 3Last Revised May 2002
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Complete the information in this section if box (1) is checked Cont.ORIGINAL APPOINTMENT OF AGENTThe undersigned authorized member, manager or representative ofTen Lakes Center, LLC(name of limited liability company)hereby appoint the following to be statutory agent upon whom any process, notice or demand required or permitted by statute to be served upon the limited liability company may be served. The name andaddress of the agent is:CT Corporation System(Name of Agent)1300 East 9th Street(Street) NOTE: P.O. Box Addresses are NOT acceptableCleveland Ohio 44114(City) (State) (Zip Code)Must be authenticated by an authorized representativeBrian R. Browder, Organizer July 12, 2006Authorized Representative DateAuthorized Representative DateACCEPTANCE OF APPOINTMENTThe undersigned, named herein as the statutory agent forTen Lakes Center, LLC(name of limited liability company)hereby acknowledges and accepts the appointment of agent for said limited liability companyJames H. Tanks IIIAssistant SecretaryPLEASE SIGN PAGE (3) AND SUBMIT COMPLETED DOCUMENT[ILLEGIBLE]Page 2 of 3Last Revised: May 2002
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Complete the information in this section if box (2) is checked.The address to which interested person may direct requests for copies of any operating agreement and any bylaws of this limited liability company is(Name)(Street) NOTE: P.O. Box Addresses are NOT acceptable(City) (State) (Zip Code)The name under which the foreign limited liability company desires to transact business in Ohio isThe limited liability company hereby appoints the following as its agent upon whom process against the limited liability company may be served in the state of Ohio. The name and complete address of the agentis(Name)(Street) Note: P.O. Box Addresses are NOT acceptableOhio(City) (State) (Zip Code)The limited liability company irrevocably consents to service of process on the agent listed above as long as the authority of the agent continues, and to service of process upon the OHIO SECRETARY OFSTATE if:a. the agent cannot be found, orb. the limited liability company fails to designate another agent when required to do so, orc. the limited liability company’s registration to do business in Ohio expires or is cancelled.REQUIREDMust be authenticated (signed)by an authorized representative(See Instructions)Authorized RepresentativeJuly 12, 2005DateBrian R. Browder, Organizer(Print Name)511 Union Street, Suite 2700Nashville, Tennessee 37219Authorized RepresentativeDate(Print Name)[ILLEGIBLE]Page 3 of 3Last Revised: May 2002
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AMENDED AND RESTATED OPERATING AGREEMENT
OF

TEN LAKES CENTER, LLC

This Amended and Restated Operating Agreement (the “Agreement”) of Ten Lakes Center, LLC, a Ohio limited liability company (the “Company”), is
entered into by and between Behavioral Centers of America, LLC, a Delaware limited liability company (the “Member”) and the persons admitted to the
Company as members who shall be identified on Schedule A, as amended from time to time, effective as of December 31, 2012.

Section 1. Organization. On July 19, 2006, the Company was formed as a Ohio limited liability company by the filing of a certificate of formation in the
office of the Secretary of State of Ohio (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Ohio will be the initial registered office designated in
the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the manner
provided by law. The registered agent of the Company in the State of Ohio will be the initial registered agent designated in the Certificate, or such other person as
the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the Member may
designate from time to time, which need not be in the State of Ohio.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Ohio.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Ohio, and will continue in existence until
terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

Behavioral Centers of America, LLC
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.



Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 15 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 15 or
otherwise.

Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.



Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Ohio without regard to the
conflicts of law principles thereof.

[Remainder of page left blank intentionally.]



IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

BEHAVIORAL CENTERS OF AMERICA, LLC

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary



Schedule A

None
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   FILED
   In the Office of the
 ARTICLES OF ORGANIZATION   Secretary of State of Texas

 OF   JUN 23 2000

 TEXARKANA BEHAVIORAL ASSOCIATES, L.C.   Corporations Section

I, the undersigned natural person of the age of eighteen years or more, acting as the organizer of a limited liability company (the “Company”) under the
Texas Limited Liability Company Act, as amended, do hereby adopt the following Articles of Organization for such Company:

ARTICLE I

The name of the Company is TEXARKANA BEHAVIORAL ASSOCIATES, L.C.

ARTICLE II

The period of duration of the Company is perpetual.

ARTICLE III

The purpose for which the Company is organized is to transact any or all lawful business for which limited liability companies may be organized under the
Texas Limited Liability Company Act.

ARTICLE IV

The total number of membership units which the Company is authorized to issue is 1,000.

ARTICLE V

The name and address of the Company’s initial registered agent in Texas are as follows:

James J. Naples
701 W. 14th Street

Texarkana, Texas 75501

ARTICLE VI

The Company will not have managers and the management of the Company will be conducted by its member. The name and address of the initial member
of the Company is as follows:

James J. Naples
701 W. 14th Street

Texarkana, Texas 75501
 
 
Articles of Organization, 2001
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ARTICLE VII

The name and address of each organizer of the Company are as follows:

G. Wayne Choate
2122 N. Main Avenue

P.O. Box 120480
San Antonio, Texas 78212

ARTICLE VIII

No member of the Company shall be liable to the Company or its members for monetary damages for an act or omission in the member’s capacity as a
member, except for liability of a member for (i) a breach of such member’s duty of loyalty to the Company or its members, (ii) an act or omission not in good
faith that constitutes a breach of duty of such member to the Company, (iii) an act or omission of such member which involves intentional misconduct or a
knowing violation of the law, (iv) a transaction from which such member received an improper benefit, whether or not the benefit resulted from an action taken
within the scope of the member’s position, or (v) an act or omission for which the liability of such member is expressly provided for by an applicable statute. If
the Texas Limited Liability Company Act, the Texas Business Corporation Act, the Texas Miscellaneous Corporation Laws Act, or other applicable law is
amended to authorize action further eliminating or limiting the liability of members, then the liability of a member of the Company shall be eliminated or limited
to the fullest extent permitted by the Texas Limited Liability Company Act, the Texas Business Corporation Act, the Texas Miscellaneous Corporation Laws Act,
or other applicable law, as so amended. Any repeal or modification of the foregoing provisions by the members shall not adversely affect any right or protection
of a member existing at the time of such repeal or modification.

IN WITNESS WHEREOF, the undersigned organizer has signed these Articles of Organization on the 22 day of June, 2000.
 

 

G. Wayne Choate, Organizer
 
Articles of Organization, 2001
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Form 424     This space reserved for office use.
(Revised 01/06)
 

Return in duplicate to:
Secretary of State
P.O. Box 13697
Austin, TX 78711-3697
512 463-5555
FAX: 512/463-5709
Filing Fee: See instructions   

 

Certificate of Amendment

  

 

FILED
In the Office of the

Secretary of State of Texas
 

FEB 22 2013
 

Corporations Section

Entity Information

The name of the filing entity is:

Texarkana Behavioral Associates, L.C.

State the name of the entity as currently shown in the records of the secretary of state. If the amendment changes the name of the entity, state the old name and not
the new name.

The filing entity is a: (Select the appropriate entity type below.)
 

☐ For-profit Corporation  ☐  Professional Corporation

☐ Nonprofit Corporation  ☐  Professional Limited Liability Company

☐ Cooperative Association  ☐  Professional Association

☒ Limited Liability Company  ☐  Limited Partnership
 
The file number issued to the filing entity by the secretary of state is: 707042722
 
The date of formation of the entity is: 06/23/2000

Amendments

1. Amended Name
(If the purpose of the certificate of amendment is to change the name of the entity, use the following statement)

The amendment changes the certificate of formation to change the article or provision that names the filing entity. The article or provision is amended to read as
follows:

The name of the filing entity is: (state the new name of the entity below)

Vantage Point Behavioral Health, LLC

The name of the entity must contain an organizational designation or accepted abbreviation of such term, as applicable.
 
Form 424   6   
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2. Amended Registered Agent/Registered Office

The amendment changes the certificate of formation to change the article or provision stating the name of the registered agent and the registered office address of
the filing entity. The article or provision is amended to read as follows:

Registered Agent
(Complete either A or B, but not both. Also complete C.)

☐ A. The registered agent is an organization (cannot be entity named above) by the name of:
 
 
OR

☐ B. The registered agent is an individual resident of the state whose name is:
 
 
First Name   M.I.   Last Name   Suffix

C. The business address of the registered agent and the registered office address is:
 

     TX       
Street Address (No P.O. Box)   City  State  Zip Code  

3. Other Added, Altered, or Deleted Provisions

Other changes or additions to the certificate of formation may be made in the space provided below. If the space provided is insufficient, incorporate the
additional text by providing an attachment to this form. Please read the instructions to this form for further information on format.

Text Area (The attached addendum, if any, is incorporated herein by reference.)

☐ Add each of the following provisions to the certificate of formation. The identification or reference of the added provision and the full text are as follows:
 

☐ Alter each of the following provisions of the certificate of formation. The identification or reference of the altered provision and the full text of the provision
as amended are as follows:
 

☐ Delete each of the provisions identified below from the certificate of formation.

 
 

Statement of Approval

The amendments to the certificate of formation have been approved in the manner required by the Texas Business Organizations Code and by the governing
documents of the entity.
 
Form 424   7   
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Effectiveness of Filing (Select either A, B, or C.)
 
A. ☒ This document becomes effective when the document is filed by the secretary of state.

B. ☐ This document becomes effective at a later date, which is not more than ninety (90) days from the date of signing. The delayed
effective date is:                                                                                  

C. ☐ This document takes effect upon the occurrence of a future event or fact, other than the passage of time. The 90  day after the
date of signing is:                                                                                   

The following event or fact will cause the document to take effect in the manner described below:

Execution

The undersigned signs this document subject to the penalties imposed by law for the submission of a materially false or fraudulent instrument.

Date: 2/21/13
 

Christopher L. Howard, Vice President and Secretary

 

Signature and title of authorized person(s) (see instructions)
 
Form 424   8   
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Form 424     This space reserved for office use.
(Revised 01/06)
 

Return in duplicate to:
Secretary of State
P.O. Box 13697
Austin, TX 78711-3697
512 463-5555
FAX: 512/463-5709
Filing Fee: See instructions   

 

Certificate of Amendment

  

 

FILED
In the Office of the

Secretary of State of Texas
 

MAR 14 2013
 

Corporations Section

Entity Information

The name of the filing entity is:

Vantage Point Behavioral Health, LLC

State the name of the entity as currently shown in the records of the secretary of state. If the amendment changes the name of the entity, state the old name and not
the new name.

The filing entity is a: (Select the appropriate entity type below.)
 

☐ For-profit Corporation  ☐  Professional Corporation

☐ Nonprofit Corporation  ☐  Professional Limited Liability Company

☐ Cooperative Association  ☐  Professional Association

☒ Limited Liability Company  ☐  Limited Partnership
 
The file number issued to the filing entity by the secretary of state is: 707042722
 
The date of formation of the entity is: 06/23/2000

Amendments

1. Amended Name
(If the purpose of the certificate of amendment is to change the name of the entity, use the following statement)

The amendment changes the certificate of formation to change the article or provision that names the filing entity. The article or provision is amended to read as
follows:

The name of the filing entity is: (state the new name of the entity below)

Texarkana Behavioral Associates, L.C.

The name of the entity must contain an organizational designation or accepted abbreviation of such term, as applicable.
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2. Amended Registered Agent/Registered Office

The amendment changes the certificate of formation to change the article or provision stating the name of the registered agent and the registered office address of
the filing entity. The article or provision is amended to read as follows:

Registered Agent
(Complete either A or B, but not both. Also complete C.)

☐ A. The registered agent is an organization (cannot be entity named above) by the name of:
 
 
OR

☐ B. The registered agent is an individual resident of the state whose name is:
 
 
First Name   M.I.   Last Name   Suffix

C. The business address of the registered agent and the registered office address is:
 

     TX       
Street Address (No P.O. Box)   City  State  Zip Code  

3. Other Added, Altered, or Deleted Provisions

Other changes or additions to the certificate of formation may be made in the space provided below. If the space provided is insufficient, incorporate the
additional text by providing an attachment to this form. Please read the instructions to this form for further information on format.

Text Area (The attached addendum, if any, is incorporated herein by reference.)

☐ Add each of the following provisions to the certificate of formation. The identification or reference of the added provision and the full text are as follows:
 

☐ Alter each of the following provisions of the certificate of formation. The identification or reference of the altered provision and the full text of the provision
as amended are as follows:
 

☐ Delete each of the provisions identified below from the certificate of formation.
 
 

Statement of Approval

The amendments to the certificate of formation have been approved in the manner required by the Texas Business Organizations Code and by the governing
documents of the entity.
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Effectiveness of Filing (Select either A, B, or C.)
 
A. ☒ This document becomes effective when the document is filed by the secretary of state.

B. ☐ This document becomes effective at a later date, which is not more than ninety (90) days from the date of signing. The delayed
effective date is:  

C. ☐ This document takes effect upon the occurrence of a future event or fact, other than the passage of time. The 90  day after the
date of signing is:   

The following event or fact will cause the document to take effect in the manner described below:

 

 

Execution

The undersigned signs this document subject to the penalties imposed by law for the submission of a materially false or fraudulent instrument.

Date: 3/13/13
 

Christopher L. Howard, Authorized Person

 

Signature and title of authorized person(s) (see instructions)
 
Form 424   8   
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF

TEXARKANA BEHAVIORAL ASSOCIATES, L.C.
a Texas limited liability company

THIS AMENDED AND RESTATED LIMITED LIABILITY COMPANY (the “Agreement”) of Texarkana Behavioral Associates, L.C., a Texas
limited liability company (the “Company”), is effective as of March     , 2010.

RECITALS

WHEREAS, the Company was initially organized as a member managed limited liability company by New Boston Enterprises, Inc.;

WHEREAS, New Boston Enterprises, Inc. subsequently transferred its equity interests in the Company to 2C4K, L.P., a Texas limited partnership
(“2C4K”);

WHEREAS, pursuant to that certain Equity Interests Contribution Agreement of even date herewith by and between 2C4K, and certain of its affiliates, and
AmiCare Behavioral Centers, LLC, and certain of its affiliate (the “Equity Contribution Agreement”), 2C4K transferred its equity interests in its wholly-owned
subsidiaries to AmiCare Behavioral Centers, LLC, a Delaware limited liability company (“Member”) in exchange for AmiCare’s issuance of additional
membership interests in AmiCare to 2C4K;

WHEREAS, all the subsidiaries of Member that are limited liability companies are member managed pursuant to identical operating agreements.
Therefore, Member desires to amend and restate the limited liability company agreement for the Company.

NOW THEREFORE, for good and valuable consideration, the Member hereby amends and restates the Company’s Limited Liability Company
Agreement as follows:

1. Formation of Limited Liability Company. The Member acknowledges the formation of the Company as a limited liability company pursuant to the
provisions in the Texas Limited Liability Company Act as it may be amended from time to time, and any successor to such statute (the “Act”). On June 23, 2000,
the Company’s Articles of Organization (the “Articles”) were filed with the Secretary of State of the State of Texas to form the Company pursuant to the Act. The
rights and obligations of the Member and the administration and termination of the Company shall be governed by this Agreement and the Act. This Agreement
shall be considered the “Company Agreement” of the Company within the meaning of Section 101.001(1) of the Act. To the extent this Agreement is inconsistent
in any respect with the Act, this Agreement shall control.
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2. Sole Member. Member is the sole and managing member of the Company.

3. Business Purpose. The business purpose of the Company is to engage in any lawful act or activity for which a limited liability company may be engaged
under applicable law (including, without limitation, the Act) to accomplish the specific business purpose of the Company specified herein. The specific business
purpose of the Company is to develop, acquire, own, operate, manage or otherwise deal in and with behavioral treatment centers and programs for youth,
adolescents and adults, including engaging in any and all activities relating thereto or arising therefrom or reasonably necessary, advisable or incidental thereto.

4. Name. The name of the Company shall be “Texarkana Behavioral Associates, L.C.”

5. Registered Agent and Principal Office. The registered office and registered agent of the Company in the State of Texas shall be as the Member may
designate from time to time. The Company may have such other offices as the Member may designate from time to time. The mailing address of the Company
shall be 162 Cude Lane, Madison, Tennessee 37115-2202.

6. Term of Company. The Company shall commence on the date the Articles were first properly filed with the Secretary of State of the State of Texas and
shall continue in existence in perpetuity unless its business and affairs are earlier wound up following dissolution at such time as this Agreement may specify.

7. Management of Company. All decisions relating to the business, affairs, and properties of the Company shall be made by the Member. The Member may
appoint a President and one or more Vice Presidents and such other officers of the Company as the Member may deem necessary or advisable to manage the day-
to-day business affairs of the Company (the “Officers”). The Member may also appoint managers who are not officers. The Officers, and each of them, and
managers, and each of them, shall have the authority to act on behalf of, bind, and execute and deliver documents in the name and on behalf of the Company. No
such delegation shall cause the Member to cease to be a Member. The Member may remove any Officer or manager and may increase or decrease the number of
Officers and managers at any time for any reason.

8. Distributions and Allocations. Each distribution of cash or other property by the Company shall be made 100% to the Member. Each item of income,
gain, loss, deduction, or credit of the Company shall be treated as income, gain, loss, deduction or credit (as applicable) of the Member.

9. Capital Accounts. At ail times during a No Tax Entity Period (as defined in Section 14 below), the Company shall not be required to establish or
maintain capital accounts. At all other times, a capital account shall be maintained for the Member in accordance with Treasury Regulations Sections 1.704-1(b)
(2)(iv) and 1.704-2.
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10. Exculpation. Neither (i) the Member, (ii) any affiliate of the Member, nor (iii) any officer, director, employee, or agent of the Company, the Member or
any of its affiliates, shall be liable, responsible, or accountable in damages or otherwise to the Company or the Member by reason of, or arising from, the
operations, business, or affairs of, or any action taken or failure to act on behalf of, the Company except for its or his gross negligence or willful misconduct.

11. Indemnity. The Company shall indemnify and hold harmless (i) the Member, (ii) any affiliate of the Member, and (iii) any officer, director, employee,
or agent of the Company, the Member or any of its affiliates (each, an “Indemnitee”), from and against any claim, loss, damage, liability, or reasonable expense
(including reasonable attorneys’ fees, court costs, and costs of investigation and appeal) suffered or incurred by any such Indemnitee by reason of, or arising
from, the operations, business, or affairs of, or any action taken or failure to act on behalf of, the Company.

12. Dissolution and Winding Up. The Company shall dissolve and its business and affairs shall be wound up pursuant to a written instrument executed by
the Member.

13. No Partnership. It is intended that the Company not be treated as or construed to be a partnership (including a limited partnership) or joint venture for
purposes of the laws of any state, and this Agreement may not be construed to suggest otherwise.

14. Tax Treatment. For federal income tax purposes, at all times that the Member owns 100% of the equity interests in the Company (a “No Tax Entity
Period”), the Company and the Member desire and intend that the Company be disregarded as an entity separate from the Member pursuant to Treasury
Regulations Section 301.7701 and corresponding provisions of state law. Accordingly, no election will be made to treat the Company as a corporation for income
tax purposes.

15. Authorized Person. The Member or Officers shall execute, deliver and file, or cause the execution, delivery or filing of, all certificates (and any
amendments and/or restatements thereof) required or permitted by the Act to be filed with the Secretary of State of the State of Texas and any other certificates
(and any amendments and/or restatements thereof) necessary for the Company to qualify to do business in a jurisdiction in which the Company may wish to
conduct business.

16. Amendments. This Agreement may be amended or modified from time to time only by a written instrument executed by the Member.

17. Governing Law. The validity and enforceability of this Agreement shall be governed by and construed in accordance with the laws of the State of Texas
without regard to otherwise governing principles of conflicts of law.
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IN WITNESS WHEREOF, the sole Member has duly executed this Agreement as of the date first above written.
 

MEMBER:

AMICARE BEHAVIORAL CENTERS, LLC, a Delaware
limited liability company

By:  
  

 H. Neil Campbell
 President and Chief Executive Officer
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ARTICLES OF ORGANIZATION  
 

OF  
 

THE REFUGE, A HEALING PLACE, LLC  
 

The undersigned member(s) desiring to form a limited liability company under Chapter 608, Florida Statutes, state(s):  

 
ARTICLE I.  

 
NAME  

 
The name of this limited liability company shall be THE REFUGE, A HEALING PLACE, LLC  

 
ARTICLE II.  

 
NATURE OF BUSINESS  

 
The limited liability company may engage in any activity or business permitted under the laws of the United States and of the

State of Florida.  

 
ARTICLE III.  

 
TERM OF EXISTENCE  

 
The duration of the limited liability company shall commence on March 21, 2003 and shall be perpetual.  

 
ARTICLE IV.  

 
ADDRESS  

 
The initial street address of the principal office address and mailing address of this limited liability company in the State of

Florida, shall be: 2201 N.W. 30th Place, Suite A, Pompano Beach, FL 33069.  

 
ARTICLE V.  

 
REGISTERED AGENT  

 
The name and address of the Registered Agent of this limited liability company shall be WORLDWIDE CORPORATE

SERVICES, INC, 2780 East Oakland Park Blvd., Fort Lauderdale, FL 33306.  



ARTICLE VI.  
 

ADMISSION OF ADDITIONAL MEMBERS  
 

The members shall have the right to admit additional members upon a vote of not less than a majority of the members.  

 
ARTICLE VII.  

 
CONTINUITY OF BUSINESS  

 
The remaining members of the limited liability company shall have the right to continue the business of the limited liability

company on the death, retirement, resignation, expulsion, bankruptcy or dissolution of a member, or upon the occurrence of any other
event which terminates the continued membership of a member in the limited liability company.  

 
ARTICLE VIII.  

 
MANAGEMENT  

 
The limited liability company is to be managed by a manager.  

 
ARTICLE IX.  

 
INDEMNIFICATION  

 
The limited liability company shall indemnify any member, or former member, and agents of all members, to the fullest extent

permitted by law.  
 

IN WITNESS WHEREOF, the undersigned has executed these Article of Organization on March 21, 2003.  
 

 

WORLDWIDE CORPORATE SERVICES, INC., Authorized
Representative

By: 
  

 

STEPHEN F. GOLDENBERG, President
Signature of a member or an authorized representative of a
member
(In accordance with section 608.408(3), Florida Statutes, the
execution of this affidavit constitutes an affirmation under the
penalties of perjury that the facts stated herein are true.)
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 Florida Department of State, Jim Smith, Secretary of State  
 

CERTIFICATE OF DESIGNATION OF  
REGISTERED AGENT/REGISTERED OFFICE  

 
PURSUANT TO THE PROVISIONS OF SECTIONS 608.4151 AND 608.507, FLORIDA STATUTES, THE UNDERSIGNED
LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING STATEMENT TO DESIGNATE A REGISTERED OFFICE
AND REGISTERED AGENT IN THE STATE OF FLORIDA.  
 

1.  
 

The name of the Limited Liability Company is: THE REFUGE, A HEALING PLACE, LLC  
 

2.  
 

The name and Florida street address of the registered agent and office are:  
 

WORLDWIDE CORPORATE SERVICES, INC.  
2780 East Oakland Park Blvd.  
Fort Lauderdale, FL 33306  

 
Having been named as registered agent to accept service of process for the above stated limited liability company, at the place
designated in this certificate, I hereby accept the appointment as registered agent and agree to act in this capacity. I further agree to
comply with the provision of all statutes relative to the proper and complete performance of my duties, and I am familiar with and
accept the obligations of my position as registered agent.  
 
WORLDWIDE CORPORATE SERVICES, INC.  

 
By:  

 

  
    

 STEPHEN F. GOLDENBERG, President   
    (Registered Agent)   
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SECOND AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
THE REFUGE, A HEALING PLACE, LLC

This Second Amended and Restated Limited Liability Agreement (the “Agreement”) of The Refuge, A Healing Place, LLC, a Florida limited liability
company (the “Company”), is entered into by and between Acadia Healthcare Company, Inc., a Delaware corporation (the “Member”) and the persons admitted
to the Company as members who shall be identified on Schedule A, as amended from time to time, effective as of August 1, 2013.

WHEREAS, the Member, the Company, each of the holders of outstanding limited liability company interests of the Company (each a “Seller” and
collectively, the “Sellers”) and Judith T. Crane, as the representative of the Sellers (the “Sellers’ Representative”) are parties to that certain Limited Liability
Company Interests Purchase Agreement, dated June 7, 2013, pursuant to which, among other things, the Member will acquire all of the membership interest in
the Company, subject to the terms and conditions thereof; and

WHEREAS, the parties desire to amend and restate the Amended and Restated Operating Agreement of the Company, dated June 6, 2013, in the manner
set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On March 21, 2003, the Company was formed as a Florida limited liability company by the filing of a certificate of formation in
the office of the Secretary of State of Florida (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Florida will be the initial registered office designated
in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the manner
provided by law. The registered agent of the Company in the State of Florida will be the initial registered agent designated in the Certificate, or such other person
as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the Member may
designate from time to time, which need not be in the State of Florida.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Florida.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Florida, and will continue in existence until
terminated pursuant to this Agreement.



Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

Acadia Healthcare Company, Inc.
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. The Member will not be required to make any additional capital contributions to the Company except as may otherwise
be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 15 includes the
right of such individual to be
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paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of Expenses”); provided, however,
that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf of such Indemnitee, to repay all
amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 15 or otherwise.

Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Florida without regard to the
conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
Name:  Christopher L. Howard
Title:

 

Executive Vice President, General Counsel
and Secretary

[Signature Page to A&R LLC Agreement]



Schedule A

None
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  State of Delaware
  Secretary of State
  Division of Corporations
  Delivered 06:19 PM 12/20/2013
  FILED 06:13 PM 12/20/2013
  SRV 131462454 – 5454163 FILE

CERTIFICATE OF FORMATION
OF

TK BEHAVIORAL HOLDING COMPANY, LLC

Pursuant to Section 18-201 of the Delaware Limited Liability Company Act (the “Act”), the undersigned, desiring to form a limited liability company, does
hereby certify as follows:
 

1. The name of the limited liability company is TK Behavioral Holding Company, LLC (the “Company”).
 

2. The address of the Company’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801. The
name of the registered agent is The Corporation Trust Company.

 

3. This Certificate of Formation shall be effective upon filing with the Delaware Secretary of State.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on this 20  of December, 2013.
 

 

Christopher L. Howard, Authorized Person

th
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LIMITED LIABILITY COMPANY AGREEMENT
OF

TK BEHAVIORAL HOLDING COMPANY, LLC

This Limited Liability Agreement (the “Agreement”) of TK Behavioral Holding Company, LLC, a Delaware limited liability company (the “Company”), is
entered into by and between Acadia Healthcare Company, Inc., a Delaware corporation (the “Member”) and the persons admitted to the Company as members
who shall be identified on Schedule A, as amended from time to time, effective as of December 20, 2013.

WHEREAS, the Member desires to form the Company as a limited liability company in accordance with the Delaware Limited Liability Company Act (as
amended, the “Act”);

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On December 20, 2013, the Company was formed as a Delaware limited liability company by the filing of a certificate of
formation in the office of the Secretary of State of Delaware (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.



Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 15 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 15 or
otherwise.
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Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary



Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 12:18 PM 07/16/2012

FILED 12:09 PM 07/16/2012
SRV 120838058 – 5184083 FILE

CERTIFICATE OF FORMATION
OF

TK BEHAVIORAL, LLC

Pursuant to Section 18-201 of the Delaware Limited Liability Company Act (the “Act”), the undersigned, desiring to form a limited liability company, does
hereby certify as follows:
 

1. The name of the limited liability company is TK Behavioral, LLC (the “Company”).
 

2. The address of the Company’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801. The
name of the registered agent is The Corporation Trust Company.

 

3. This Certificate of Formation shall be effective upon filing with the Delaware Secretary of State.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on this 16  day of July, 2012.
 

By:  /s/ Colbey B. Reagan
 Colbey B. Reagan, Authorized Person

th
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LIMITED LIABILITY COMPANY AGREEMENT
OF

TK BEHAVIORAL, LLC

This Limited Liability Agreement (the “Agreement”) of TK Behavioral, LLC, a Delaware limited liability company (the “Company”), is entered into by
and between Acadia Healthcare Company, Inc., a Delaware corporation (the “Member”) and the persons admitted to the Company as members who shall be
identified on Schedule A, as amended from time to time, effective as of July 16, 2012.

WHEREAS, the Member desires to form the Company as a limited liability company in accordance with the Delaware Limited Liability Company Act (as
amended, the “Act”);

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On July 16, 2012, the Company was formed as a Delaware limited liability company by the filing of a certificate of formation in
the office of the Secretary of State of Delaware (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.



Section 7. Address. The address of the Member is set forth below:

Acadia Healthcare Company, Inc.
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 15 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 15 or
otherwise.
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Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary

[Signature Page to LLC Agreement for TK Behavioral, LLC]



Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 12:04 PM 02/07/2012

FILED 11:59 AM 02/07/2012
SRV 120131962 – 5106080 FILE

CERTIFICATE OF FORMATION
OF

VISTA HEALTH FORT SMITH, LLC

The undersigned, an authorized natural person, for the purpose of forming a limited liability company (hereinafter called the “company”), under the
provisions and subject to the requirements of the Delaware Limited Liability Company Act, hereby certifies that:

FIRST: The name of the limited liability company is VISTA HEALTH FORT SMITH, LLC.

SECOND: The name of the registered agent and the address of the registered office of the limited liability company required to be maintained by
Section 18-104 of the Delaware Limited liability Company Act are National Registered Agents, Inc., 160 Greentree Drive, Suite 101, Dover, Delaware 19904.

By signing this Certificate of Formation, the undersigned is acting solely in the capacity of organizer for the purpose of forming the Company and he shall
have no liability whatsoever for acts done or purportedly done on behalf of the Company.

IN WITNESS WHEREOF, the undersigned has signed this Certificate this 7th day of February, 2012, and affirms that the statements made herein are true
under the penalties of perjury.
 

 

Melissa J. Egan
Capacity: Authorized Person



  

State of Delaware
Secretary of State

Division of Corporations
Delivered 01:12 PM 02/19/2013

FILED 12:56 PM 02/19/2013
SRV 130190567 – 5106080 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

 
1.   Name of Limited Liability Company: Vista Health Fort Smith, LLC

   

2.   The Certificate of Formation of the limited liability company is hereby amended as follows:

  1. The name of the limited liability company is: Valley Behavioral Health System, LLC (the “LLC”).

  IN WITNESS WHEREOF, the undersigned have executed this Certificate on the 18th day of February, A.D. 2013.
 

By:  
  

 Authorized Person(s)

Name:  Christopher L. Howard, VP
 Print or Type
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
VALLEY BEHAVIORAL HEALTH SYSTEM, LLC

f/k/a VISTA HEALTH FORT SMITH, LLC

This Amended and Restated Limited Liability Company Agreement (the “Agreement”) of Valley Behavioral Health System, LLC, a Delaware limited
liability company (the “Company”), is entered into by and between AmiCare Behavioral Centers, LLC (the “Member”) and the persons admitted to the Company
as members who shall be identified on Schedule A, as amended from time to time, effective as of February 19, 2013.

WHEREAS, the Company is currently operating under a certain Company Agreement, dated August 7, 2012 (the “Original Company Agreement”).

WHEREAS, the Member has deemed it in the best interest of the Company to amend and restate the Original Company Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On February 7, 2012 the Company was formed as a Delaware limited liability company by the filing of a certificate of formation
in the office of the Secretary of State of Delaware (the “Certificate”). Effective as of February 19, 2013, the name of the Company was changed to Valley
Behavioral Health System, LLC by filing a Certificate of Amendment with the Secretary of State of Delaware (the “Amendment”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.



Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.



Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.

Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a manager, officer, employee or agent of the
Company against expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this
Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition
(an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an
undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be
indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.



IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

AMICARE BEHAVIORAL CENTERS, LLC

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Vice President and Secretary



Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 12:38 PM 02/03/2006

FILED 12:33 PM 02/03/2006
SRV 060105333 – 4104702 FILE

CERTIFICATE OF FORMATION

OF

ACADIA HOSPITAL OF LAFAYETTE, LLC

This Certificate of Formation is being executed as of February 3, 2006, for the purpose of forming a limited liability company pursuant to the
Delaware Limited Liability Company Act, 6 Del. C. §§ 18-101, et seq.

The undersigned, being duly authorized to execute and file this Certificate, does hereby certify as follows:

1. Name: The name of the limited liability company is Acadia Hospital of Lafayette, LLC (the “Company”).

2. Registered Office and Registered Agent. The Company’s registered office in the State of Delaware is located at 2711 Centerville Road, Suite
400, City of Wilmington, New Castle County, Delaware 19808. The registered agent of the Company for service of process at such address is Corporation
Service Company.

IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of Formation as of the day and year first above written.
 

By:  
  

 Daniel J. Mohan, Esq., an Authorized Person



  

State of Delaware
Secretary of State

Division of Corporations
Delivered 05:09 PM 10/08/2009

FILED 04:57 PM 10/08/2009
SRV 090922546 – 4104702 FILE

STATE OF DELAWARE
CERTIFICATE OF CHANGE OF AGENT

AMENDMENT OF LIMITED LIABILITY COMPANY

The limited liability company organized and existing under and by virtue of the Limited Liability Company Act of the State of Delaware, does hereby certify:
 

1.  The name of the company is  Acadia Hospital of Lafayette, LLC

  

2.
 

The Certificate of Formation of the company is hereby amended to change the name and address of the registered agent and the address of the
registered office within the State of Delaware as follows:

 National Registered Agents, Inc.

 

160 Greentree Drive, Suite 101
Dover, Delaware 19904
County of Kent

Executed on 9/15/09
 

 

Name:  
Title:  Authorized Person



  

State of Delaware
Secretary of State

Division of Corporations
Delivered 04:10 PM 01/22/2013

FILED 03:54 PM 01/22/2013
SRV 130075714 – 4104702 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

 
1.  Name of Limited Liability Company: Acadia Hospital of Lafayette, LLC

2.  The Certificate of Formation of the limited liability company is hereby amended as follows:

 1. The name of the limited liability company is: Vermilion Hospital, LLC (the “LLC”).

 IN WITNESS WHEREOF, the undersigned have executed this Certificate on the 17th day of January, A.D. 2013.
 

By:  
  

 Authorized Person(s)

Name:  Christopher L. Howard, VP
 Print or Type
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SECOND AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
VERMILION HOSPITAL, LLC

f/k/a ACADIA HOSPITAL OF LAFAYETTE, LLC

This Second Amended and Restated Limited Liability Company Agreement (the “Agreement”) of Vermilion Hospital, LLC, a Delaware limited liability
company (the “Company”), is entered into by and between Acadia Healthcare Company, Inc. (the “Member”) and the persons admitted to the Company as
members who shall be identified on Schedule A, as amended from time to time, effective as of January 22, 2013.

WHEREAS, the Company is currently operating under a certain Amended and Restated Company Agreement, dated November 12, 2010 (the “Company
Agreement”).

WHEREAS, the Member has deemed it in the best interest of the Company to amend and restate the Company Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On February 3, 2006, the Company was formed as a Delaware limited liability company by the filing of a certificate of formation
in the office of the Secretary of State of Delaware (the “Certificate”). Effective as of January 22, 2013, the name of the Company was changed to Vermilion
Hospital, LLC by filing a Certificate of Amendment with the Secretary of State of Delaware (the “Amendment”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.



Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.



Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.

Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a manager, officer, employee or agent of the
Company against expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this
Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition
(an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an
undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be
indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.



IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary



Schedule A

None
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State of Delaware
Secretary of State

Division of Corporations
Delivered 12:59 PM 08/21/2009

FILED 11:59 AM 08/21/2009
SRV 090797457 – 4722832 FILE     

STATE of DELAWARE
LIMITED LIABILITY COMPANY
CERTIFICATE of FORMATION

 
First: The name of the limited liability company is   
Acadia Village, LLC

Second: The address of its registered office in the State of Delaware is 1209 Orange Street in the City of Wilmington

Zip code 19801. The name of its Registered agent at such address is The Corporation Trust Company

Third: (Use this paragraph only if the company is to have a specific effective date of dissolution: “The latest date on which the limited liability company is to
dissolve is                                          .”)

Fourth: (Insert any other matters the members determine to include herein.)

N/A

In Witness Whereof, the undersigned have executed this Certificate of Formation this 21 day of August, 2009.
 

By:  
  

 Authorized Person(s)

Name:  Trey Carter, Pres
  



  

State of Delaware
Secretary of State

Division of Corporations
Delivered 12:30 PM 03/09/2011

FILED 12:27 PM 03/09/2011
SRV 110278152 – 4722832 FILE

STATE OF DELAWARE
CERTIFICATE OF CHANGE OF AGENT

AMENDMENT OF LIMITED LIABILITY COMPANY

The limited liability company organized and existing under and by virtue of the Limited Liability Company Act of the State of Delaware, does hereby certify:
 

1.       The name of the company is Acadia Village, LLC

 

2.
 

The Certificate of Formation of the company is hereby amended to change the name and address of the registered agent and the address of the
registered office within the State of Delaware as follows:

 

 National Registered Agents, Inc.   

 

160 Greentree Drive, Suite 101
Dover, Delaware 19904
County of Kent   

 
Executed on March 1, 2011
 

 

Name:  Danny Carpenter
Title:  Authorized Person



  

State of Delaware
Secretary of State

Division of Corporations
Delivered 04:09 PM 01/22/2013

FILED 03:50 PM 01/22/2013
SRV 130075665 – 4722832 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

 
1.      Name of Limited Liability Company: Acadia Village, LLC

  

2.  The Certificate of Formation of the limited liability company is hereby amended as follows:

 1. The name of the limited liability company is: Village Behavioral Health, LLC (the “LLC”).

 IN WITNESS WHEREOF, the undersigned have executed this Certificate on the 17  day of January, A.D. 2013.
 

By:  
  

 Authorized Person(s)

Name:  Christopher L. Howard, VP
  

 Print or Type

th



Exhibit 3.126

AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
VILLAGE BEHAVIORAL HEALTH, LLC

f/k/a ACADIA VILLAGE, LLC

This Amended and Restated Limited Liability Company Agreement (the “Agreement”) of Village Behavioral Health, LLC, a Delaware limited liability
company (the “Company”), is entered into by and between Acadia Healthcare Company, Inc. (the “Member”) and the persons admitted to the Company as
members who shall be identified on Schedule A, as amended from time to time, effective as of January 22, 2013.

WHEREAS, the Company is currently operating under a certain Company Agreement, dated September 29, 2009 (the “Original Company Agreement”).

WHEREAS, the Member has deemed it in the best interest of the Company to amend and restate the Original Company Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On August 21, 2009, the Company was formed as a Delaware limited liability company by the filing of a certificate of formation
in the office of the Secretary of State of Delaware (the “Certificate”). Effective as of January 22, 2013, the name of the Company was changed to Valley
Behavioral Health, LLC by filing a Certificate of Amendment with the Secretary of State of Delaware (the “Amendment”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.



Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.

Section 7. Address. The address of the Member is set forth below:

830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Officers. The Member may, from time to time, designate one or more individuals to be officers of the Company, with such titles as the Member
may assign to such individuals. The initial officers of the Company will be a President, a Secretary and two Vice Presidents as more specifically provided below.
Officers so designated will have such authority and perform such duties as the Member may from time to time delegate to them. Any number of officer positions
may be held by the same individual. Any officer may resign as such at any time by providing written notice to the Company. Any officer may be removed as
such, either with or without cause, by the Member, in its sole discretion. Any vacancy occurring in any officer position of the Company may be filled by the
Member. The officers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. President. The President will, subject to the control of the Member, have general supervision, direction and control of the business and affairs of
the Company. Subject to the control of the Member, the President will have the general powers and duties of management usually vested in the office of president
and chief executive officer of corporations, and will have such other powers and duties as may be prescribed by the Member.



Section 16. Secretary. The Secretary will, subject to the control of the Member, prepare and keep the minutes of the proceedings of the Company in books
provided for that purpose, see that all notices are duly given in accordance with the provisions of the Act, be custodian of the Company records, and will have the
general powers and duties usually vested in the office of secretary of corporations, and will have such other powers and duties as may be prescribed by the
Member.

Section 17. Vice Presidents. The Vice Presidents will, subject to the control of the Member, perform such duties as may be assigned to them by the
President and will have the general powers and duties usually vested in the office of vice president of corporations, and will have such other powers and duties as
may be prescribed by the Member. In the case of the death, disability or absence of the President, a Vice President shall perform and be vested with all the duties
and powers of the President until the Member appoints a new President.

Section 18. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a manager, officer, employee or agent of the
Company against expenses (including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such individual in connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this
Section 18 includes the right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition
(an “Advancement of Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an
undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be
indemnified under this Section 18 or otherwise.

Section 19. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 20. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 21. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 22. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.



IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA HEALTHCARE COMPANY, INC.

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Executive Vice President and Secretary

 



Schedule A

None
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State of Delaware    
Secretary of State    

Division of Corporations    
Delivered 07:04 PM 09/18/2013    

FILED 06:59 PM 09/18/2013    
SRV 131104584 – 5401282 FILE    

CERTIFICATE OF FORMATION
OF

VISTA BEHAVIORAL HOSPITAL, LLC

Pursuant to Section 18-201 of the Delaware Limited Liability Company Act (the “Act”), the undersigned, desiring to form a limited liability company, does
hereby certify as follows:
 

1. The name of the limited liability company is Vista Behavioral Hospital, LLC (the “Company”).
 

2. The address of the Company’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801. The
name of the registered agent is The Corporation Trust Company.

 

3. This Certificate of Formation shall be effective upon filing with the Delaware Secretary of State.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation on this 18  day of September, 2013.
 

 

J. Stephen Quinn, Authorized Person

th
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LIMITED LIABILITY COMPANY AGREEMENT
OF

VISTA BEHAVIORAL HOSPITAL, LLC

This Limited Liability Agreement (the “Agreement”) of Vista Behavioral Hospital, LLC, a Delaware limited liability company (the “Company”), is entered
into by and between Acadia Merger Sub, LLC, a Delaware limited liability company (the “Member”) and the persons admitted to the Company as members who
shall be identified on Schedule A, as amended from time to time, effective as of September 18, 2013.

WHEREAS, the Member desires to form the Company as a limited liability company in accordance with the Delaware Limited Liability Company Act (as
amended, the “Act”);

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

Section 1. Organization. On September 18, 2013, the Company was formed as a Delaware limited liability company by the filing of a certificate of
formation in the office of the Secretary of State of Delaware (the “Certificate”).

Section 2. Registered Office; Registered Agent. The registered office of the Company in the State of Delaware will be the initial registered office
designated in the Certificate or such other office (which need not be a place of business of the Company) as the Member may designate from time to time in the
manner provided by law. The registered agent of the Company in the State of Delaware will be the initial registered agent designated in the Certificate, or such
other person as the Member may designate from time to time in the manner provided by law. The principal office of the Company will be at such location as the
Member may designate from time to time, which need not be in the State of Delaware.

Section 3. Powers. The Company will have all powers permitted to be exercised by a limited liability company organized in the State of Delaware.

Section 4. Term. The Company commenced on the date the Certificate was filed with the Secretary of State of Delaware, and will continue in existence
until terminated pursuant to this Agreement.

Section 5. Fiscal Year. The fiscal year of the Company for financial statement and federal income tax purposes will end on December 31 unless otherwise
determined by the Member.

Section 6. Member. The Member owns 100% of the limited liability company interests in the Company.



Section 7. Address. The address of the Member is set forth below:

Acadia Healthcare Company, Inc.
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Section 8. New Members. No person may be admitted as a member of the Company without the approval of the Member.

Section 9. Liability to Third Parties. The Member will not have any personal liability for any obligations or liabilities of the Company, whether such
liabilities arise in contract, tort or otherwise.

Section 10. Capital Contributions. On or before the date hereof, the Member has made a capital contribution in cash to the Company in the amount of
$100.00. The Member will not be required to make any additional capital contributions to the Company except as may otherwise be agreed to by the Member.

Section 11. Participation in Profits and Losses. All profits and losses of the Company will be allocated to the Member.

Section 12. Distributions. Distributions will be made by the Company to the Member at such times as may be determined by the Member.

Section 13. Management. The power and authority to manage, direct and control the Company will be vested solely in the Member.

Section 14. Managers. The Member may, from time to time, designate one or more individuals to be managers of the Company. Managers so designated
will have such authority and perform such duties as the Member may from time to time delegate to them. Any manager may resign as such at any time by
providing written notice to the Company. Any manager may be removed as such, either with or without cause, by the Member, in its sole discretion. The
managers of the Company, if and when designated by the Member, will have the authority, acting individually, to bind the Company.

Section 15. Indemnification. The Company shall indemnify any individual who is or was a party or is or was threatened to be made a party to any action,
suit, or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an officer of the Company against expenses
(including reasonable attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such individual in
connection with such action, suit or proceeding, to the extent permitted by applicable law. The right to indemnification conferred in this Section 15 includes the
right of such individual to be paid by the Company the expenses incurred in defending any such action in advance of its final disposition (an “Advancement of
Expenses”); provided, however, that the Company will only make an Advancement of Expenses upon delivery to the Company of an undertaking, by or on behalf
of such Indemnitee, to repay all amounts so advanced if it is ultimately determined that such Indemnitee is not entitled to be indemnified under this Section 15 or
otherwise.
 

2



Section 16. Dissolution. The Company will dissolve and its affairs will be wound up as may be determined by the Member, or upon the earlier occurrence
of any other event causing dissolution of the Company under the Act. In such event, the Member will proceed diligently to wind up the affairs of the Company
and make final distributions, and will cause the existence of the Company to be terminated.

Section 17. Amendment or Modification. This Agreement may be amended or modified from time to time only by a written instrument that is executed by
the Member.

Section 18. Binding Effect. This Agreement will be binding on and inure to the benefit of the Member and its successors and assigns.

Section 19. Governing Law. This Agreement is governed by and will be construed in accordance with the law of the State of Delaware without regard to
the conflicts of law principles thereof.

[Remainder of page left blank intentionally.]
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IN WITNESS THEREOF, the undersigned hereto has executed this Agreement effective as of the date set forth above.
 

MEMBER:

ACADIA MERGER SUB, LLC

By:  /s/ Christopher L. Howard
 Christopher L. Howard
 Vice President and Secretary

[Signature Page to LLC Agreement for Vista Behavioral Hospital, LLC]
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  511 Union Street, Suite 2700   615.244.6380   main
  P.O. Box 198966   615.244.6804   fax
  Nashville, TN 37219-8966   wallerlaw.com   

March 6, 2014

Acadia Healthcare Company, Inc.
830 Crescent Centre Drive, Suite 610
Franklin, Tennessee 37067
 
 Re: Registration Statement on Form S-4

Ladies and Gentlemen:

We have acted as counsel to Acadia Healthcare Company, Inc., a Delaware corporation (the “Company”), and the subsidiary guarantors set forth on
Exhibit A hereto (collectively, the “Guarantors” and together with the Company, the “Registrants”) in connection with the preparation and filing with the
Securities and Exchange Commission (the “SEC”) of the Company’s Registration Statement on Form S-4, as may be amended from time to time (the
“Registration Statement”), under the Securities Act of 1933, as amended (the “Securities Act”), relating to the registration of $150,000,000 in aggregate
principal amount of 6.125% Senior Notes due 2021 (the “Exchange Notes”) and the accompanying guarantees (the “Guarantees”).

The Exchange Notes and the Guarantees are to be offered in exchange for $150,000,000 in aggregate principal amount of 6.125% Senior Notes due
2021 (the “Outstanding Notes”) and the guarantees of the Outstanding Notes by the Guarantors. The Exchange Notes and the Guarantees will be issued by the
Company in accordance with the terms of the Indenture, dated as of March 12, 2013 (as amended and supplemented from time to time, the “Indenture”),
among the Company, the Guarantors, and U.S. Bank National Association, as trustee (the “Trustee”).

We have examined originals or copies (certified or otherwise identified to our satisfaction) of the Registration Statement, the Indenture, the form of the
Exchange Notes filed as an exhibit to the Registration Statement and such corporate records, agreements, documents and other instruments, and such
certificates or comparable documents of public officials and of officers and representatives of the Company and the Guarantors, and have made such inquiries
of such officers and representatives, as we have deemed relevant and necessary as a basis for the opinion hereinafter set forth.

In such examination, we have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity of all documents
submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, conformed or photostatic copies and the
authenticity of the originals of such latter documents. As to all questions of fact material to this opinion that have not been independently established, we have
relied upon certificates or comparable documents of officers and representatives of the Company and the Guarantors.
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We have also assumed for purposes of this opinion that the Trustee is duly organized, validly existing and in good standing under the laws of its
jurisdiction of organization; that the Trustee is duly qualified to engage in activities contemplated by the Indenture; that the Indenture has been duly
authorized, executed and delivered by the Trustee and constitutes the legally valid and binding obligation of the Trustee enforceable against the Trustee in
accordance with its terms; that the Trustee is in compliance, with respect to acting as a trustee under the Indenture, with all applicable laws and regulations;
and that the Trustee has the requisite organizational and legal power and authority to perform its obligations under the Indenture.

We have also assumed that:

(i) the Registration Statement will be effective at the time the Exchange Notes are offered as contemplated by the Registration Statement;

(ii) any applicable prospectus supplement will have been prepared and filed with the SEC describing the Exchange Notes offered thereby to the extent
required by law;

(iii) the Outstanding Notes have been exchanged in the manner described in the prospectus forming a part of the Registration Statement;

(iv) the Indenture has been duly qualified under the Trust Indenture Act of 1939, as amended; and

(v) the Registrants will have obtained any legally required consents, approvals, authorizations and other orders of the SEC and any other federal
regulatory agencies necessary for the Exchange Notes to be exchanged, offered and sold in the manner stated in the Registration Statement and any applicable
prospectus supplement.

In this opinion letter: (i) Abilene Behavioral Health, LLC, Abilene Holding Company, LLC, Acadia Management Company, LLC, Acadia Merger Sub,
LLC, Acadiana Addiction Center, LLC, Austin Behavioral Hospital, LLC, BCA of Detroit, LLC, Behavioral Centers of America, LLC, Cascade Behavioral
Hospital, LLC, Commodore Acquisition Sub, LLC, Crossroads Regional Hospital, LLC, Greenleaf Center, LLC, HEP BCA Holdings Corp., Hermitage
Behavioral, LLC, HMIH Cedar Crest, LLC, Linden BCA Blocker Corp., Northeast Behavioral Health, LLC, PHC MeadowWood, LLC, Piney Ridge
Treatment Center, LLC, Psychiatric Resource Partners, LLC, Red River Holding Company, LLC, Red River Hospital, LLC, RiverWoods Behavioral Health,
LLC, SBOF-BCA Holdings Corporation, Seven Hills Hospital, Inc., Sonora Behavioral Health Hospital, LLC, TK Behavioral, LLC, TK Behavioral Holding
Company, LLC, Valley Behavioral Health System, LLC, Vermilion Hospital, LLC, Village Behavioral Health, LLC and Vista
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Behavioral Hospital, LLC are collectively referred to as the “Delaware Registrants,” (ii) Southwestern Children’s Health Services, Inc. is referred to as the
“Arizona Registrant,” (iii) Ascent Acquisition Corporation, Ascent Acquisition Corporation-CYPDC, Ascent Acquisition Corporation-PSC, Habilitation
Center, Inc. and Millcreek School of Arkansas, Inc. are collectively referred to as the “Arkansas Registrants,” (iv) Ten Broeck Tampa, LLC and The Refuge,
A Healing Place, LLC are collectively referred to as the “Florida Registrants,” (v) Lakeland Hospital Acquisition, LLC is referred to as the “Georgia
Registrant,” (vi) Options Treatment Center Acquisition Corporation, Resolute Acquisition Corporation and RTC Resource Acquisition Corporation are
collectively referred to as the “Indiana Registrants,” (vii) Detroit Behavioral Institute, Inc., PHC of Michigan, Inc., PHC of Nevada, Inc., PHC of Utah, Inc.,
PHC of Virginia, LLC and Wellplace, Inc. are collectively referred to as the “Massachusetts Registrants,” (viii) Millcreek Schools, LLC and Rehabilitation
Centers, LLC are collectively referred to as the “Mississippi Registrants,” (ix) Kids Behavioral Health of Montana, Inc. is referred to as the “Montana
Registrant,” (x) Youth and Family Centered Services of New Mexico, Inc. is referred to as the “New Mexico Registrant,” (xi) Generations Behavioral Health
—Geneva, LLC, Ohio Hospital for Psychiatry, LLC, Shaker Clinic, LLC and Ten Lakes Center, LLC are collectively referred to as the “Ohio Registrants,”
(xii) Rolling Hills Hospital, LLC is referred to as the “Oklahoma Registrant,” (xiii) Southwood Psychiatric Hospital, LLC is referred to as the “Pennsylvania
Registrant,” (xiv) Rebound Behavioral Health, LLC is referred to as the “South Carolina Registrant,” (xv) Delta Medical Services, LLC and DMC—
Memphis, LLC are collectively referred to as the “Tennessee Registrants” and (xvi) Riverview Behavioral Health, LLC and Texarkana Behavioral Associates,
L.C. are collectively referred to as the “Texas Registrants.”

Based on the foregoing, and subject to the qualifications stated herein, we are of the opinion that:

1. When the Exchange Notes have been duly executed on behalf of the Company, authenticated by the Trustee and delivered in accordance with the
terms of the Indenture and as contemplated by the Registration Statement, the Exchange Notes will constitute valid and binding obligations of the Company,
enforceable against it in accordance with their terms, subject to applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and
similar laws affecting creditors’ rights and remedies generally, and subject, as to enforceability, to general principles of equity, including principles of
commercial reasonableness, good faith and fair dealing (regardless of whether enforcement is sought in a proceeding at law or in equity).

2. When the Guarantees have been duly executed on behalf of the Guarantors and when the Exchange Notes are duly authenticated by the Trustee and
delivered in accordance with the terms of the Indenture and as contemplated by the Registration Statement, the Guarantees will constitute valid and binding
obligations of the Guarantors, enforceable against each of them in accordance with their terms, subject to applicable bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally, and subject, as to enforceability, to general
principles of equity, including principles of commercial reasonableness, good faith and fair dealing (regardless of whether enforcement is sought in a
proceeding at law or in equity).
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In rendering the foregoing opinions, we express no opinion as to the laws of any jurisdiction other than the internal law of the State of New York, the
General Corporation Law of the State of Delaware, the Limited Liability Company Act of the State of Delaware and the Revised Limited Liability Company
Act of the State of Tennessee. For purposes of our opinion that the Guarantees will be valid and binding obligations of the Guarantors, we have, without
conducting any research or investigation with respect thereto, relied on the opinions of (i) Lewis and Roca LLP with respect to the Arizona Registrant and the
New Mexico Registrant, (ii) Dover Dixon Horne PLLC, with respect to the Arkansas Registrants, (iii) Carlton Fields, P.A., with respect to the Florida
Registrants, (iv) Sanders & Ranck, P.C., with respect to the Georgia Registrant, (v) Frost Brown Todd LLC, with respect to the Indiana Registrants,
(vi) Goulston & Storrs PC, with respect to the Massachusetts Registrants, (vii) Adams and Reese LLP, with respect to the Mississippi Registrants, (xiii) Karell
Dyre Haney PLLP, with respect to the Montana Registrant, (ix) Ice Miller LLP, with respect to the Ohio Registrants, (x) McAfee & Taft, PC, with respect to
the Oklahoma Registrant, (xi) Pepper Hamilton LLP, with respect to the Pennsylvania Registrants, (xii) Nelson Mullins Riley & Scarborough, LLP, with
respect to the South Carolina Registrants, and (xiii) McGuire Craddock & Strother, PC, with respect to the Texas Registrants, that such Registrants have the
requisite corporate or limited liability company power, respectively, to perform their obligations under the Indenture and the applicable Guarantees, and that
the issuance of such Guarantees has been duly authorized and that such Guarantees do not conflict with, or require consents under, the laws of the
Registrants’ respective states of organization. None of the opinions or other advice contained in this letter considers or covers any foreign or state securities
(or “blue sky”) laws or regulations.

All opinions expressed are as of the date hereof except where expressly stated otherwise. We assume no obligation to reuse or supplement this opinion
or advise you of any changes in the foregoing subsequent to the effectiveness of the Registration Statement.

This opinion is furnished to you in connection with the filing of the Registration Statement in accordance with the requirements of Item 601(b)(5) of
Regulation S-K under the Securities Act.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the use of our name under the caption “Legal Matters”
in the prospectus, which is a part of the Registration Statement. This consent is not to be construed as an admission that we are a party whose consent is
required to be filed with the Registration Statement under the provisions of the Securities Act or the rules and regulations of the SEC promulgated thereunder.

Very truly yours,

/s/ Waller Lansden Dortch & Davis, LLP



Exhibit A

Guarantors
 
Abilene Behavioral Health, LLC
Abilene Holding Company, LLC
Acadia Management Company, LLC
Acadia Merger Sub, LLC
Acadiana Addiction Center, LLC
Ascent Acquisition Corporation
Ascent Acquisition Corporation—CYPDC
Ascent Acquisition Corporation—PSC
Austin Behavioral Hospital, LLC
BCA of Detroit, LLC
Behavioral Centers of America, LLC
Cascade Behavioral Hospital, LLC
Commodore Acquisition Sub, LLC
Crossroads Regional Hospital, LLC
Delta Medical Services, LLC
DMC—Memphis, LLC
Detroit Behavioral Institute, Inc.
Generations Behavioral Health—Geneva, LLC
Greenleaf Center, LLC
Habilitation Center, Inc.
HEP BCA Holdings Corp.
Hermitage Behavioral, LLC
HMIH Cedar Crest, LLC
Kids Behavioral Health of Montana, Inc.
Lakeland Hospital Acquisition, LLC
Linden BCA Blocker Corp.
Millcreek Schools, LLC
Millcreek School of Arkansas, Inc.
Northeast Behavioral Health, LLC
Ohio Hospital for Psychiatry, LLC
Options Treatment Center Acquisition Corporation
PHC Meadowwood, LLC
PHC of Michigan, Inc.   

PHC of Nevada, Inc.
PHC of Utah, Inc.
PHC of Virginia, LLC
Piney Ridge Treatment Center, LLC
Psychiatric Resource Partners, LLC
Rebound Behavioral Health, LLC
Red River Holding Company, LLC
Red River Hospital, LLC
Rehabilitation Centers, LLC
Resolute Acquisition Corporation
Riverview Behavioral Health, LLC
RiverWoods Behavioral Health, LLC
Rolling Hills Hospital, LLC
RTC Resource Acquisition Corporation
SBOF-BCA Holdings Corporation
Seven Hills Hospital, Inc.
Shaker Clinic, LLC
Sonora Behavioral Health Hospital, LLC
Southwestern Children’s Health Services, Inc.
Southwood Psychiatric Hospital, LLC
Ten Broeck Tampa, LLC
Ten Lakes Center, LLC
Texarkana Behavioral Associates, L.C.
The Refuge, A Healing Place, LLC
TK Behavioral Holding Company, LLC
TK Behavioral, LLC
Valley Behavioral Health System, LLC
Vermilion Hospital, LLC
Village Behavioral Health, LLC
Vista Behavioral Hospital, LLC
Wellplace, Inc.
Youth and Family Centered Services of New Mexico, Inc.
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Lewis Roca Rothgerber LLP
One South Church Avenue, Suite 700
Tucson, AZ 85701

Our File Number: 52298-00001

March 6, 2014

Youth and Family Services of New Mexico, Inc.
Southwestern Children’s Health Service, Inc.
830 Crescent Centre Drive, Suite 610
Franklin. TN 37067
 
RE: Opinion of Local Counsel

Ladies and Gentlemen:

We have acted as local Arizona and New Mexico counsel to Youth and Family Centers Services of New Mexico, Inc., a New Mexico corporation (the
“New Mexico Guarantor”) and Southwestern Children’s Health Services, Inc., an Arizona corporation (the “Arizona Guarantor,” and collectively with the
New Mexico Guarantor, the “Guarantors”) in connection with the Guarantors’ proposed guarantees, along with other guarantors of an the Indenture as
hereinafter defined) of $150,000,000 in aggregate principal amount of 6.125% Senior Notes due 2021 (the “Exchange Notes”) to be issued by Acadia
Healthcare Company, Inc., a Delaware corporation (the “Company”), in connection with an exchange offer to be made pursuant to a Registration Statement
on Form S-4 (such Registration Statement, as supplemented or amended, is hereinafter referred to as the “Registration Statement”), to be filed with the
Securities and Exchange Commission (the “Commission”) on or about March 6, 2014, under the Securities Act of 1933, as amended. The obligations of the
Company under the Exchange Notes will be guaranteed by the Arizona Guarantor and the New Mexico Guarantor (the “Guarantees”), along with other
guarantors. The Exchange Notes and the Guarantees are to be issued pursuant to an Indenture dated as of March 12, 2013 (the “Indenture”), among the
Company, the guarantors named therein and U.S. Bank National Association, as trustee.

For purposes of this opinion, we have examined such questions as of law and fact as we have deemed necessary or appropriate, the transaction
documents (the “Transaction Documents”), as described in Schedule 1 hereto and the documents described and identified in Schedule 2 attached to this letter
(identified therein and referred to below as the “Certificates,” “Bylaws,” and “Authorizing Resolution,” respectively). Based on the foregoing and subject to
the assumptions, qualifications and limitations set forth below it is our opinion that:

1. The New Mexico Guarantor and the Arizona Guarantor are validly existing corporations in good standing under the laws of the states of New
Mexico and Arizona respectively.

2. The Guarantors have the corporate power and authority to enter into and perform their respective obligations under the Indenture and the Guarantees.
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3. The Guarantors have duly authorized, executed and delivered the Indenture, and have duly authorized the Guarantees.

4. To our knowledge, the execution and delivery by the Guarantors of the Indenture and the Guarantees does not, and the performance by the
Guarantors of their obligations under thereunder (including with respect to the Guarantees) will not, conflict with, violate, or constitute a breach of or default
under (or an event which with notice of the passage of time would constitute a default under) (A) any of the provisions of the articles of incorporation or
bylaws of the Guarantors or (B) any of the laws of the State of New Mexico in the case of the New Mexico Guarantor or the laws of the State of Arizona in
the case of the Arizona Guarantor.

5. No consent, approval, authorization or order of any governmental authority in the States of New Mexico or Arizona is required in connection with
the execution and delivery of the Indenture or is required for the issuance by the Guarantors of the Guarantees.

*  *  *  *  *

In rendering the opinions set forth in this letter, we have, with your consent and without any independent investigation or inquiry, assumed:

(a) The genuineness of signatures not witnessed by us, the authenticity of any documents submitted to us as originals and the conformity to
originals of documents submitted to us as copies or drafts.

(b) The necessary legal capacity of all natural persons signing the Transaction Documents.

(c) The certifications, representations and warranties as to matters of fact made by the Guarantors in the Transaction Documents are
accurate and may be relied upon by us.

(d) The Certificates, Bylaws and Authorizing Resolutions, as identified in Schedule 2 hereto, are complete and correct.

(e) The Registration Statement will be effective at the time the Exchange Notes are offered as contemplated by the Registration Statement.

(f) Any applicable prospectus supplement will have been prepared and filed with the Commission describing the Exchange Notes offered
thereby to the extent necessary;

(g) The Outstanding Notes (as defined in the Registration Statement) have been exchanged in the manner described in the prospectus
forming a part of the Registration Statement;
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(h) The Indenture has been duly qualified under the Trust Indenture Act of 1939, as amended; and

(i) The Company and the Guarantors will have obtained any legally required consents, approvals, authorizations and other orders of the
Commission and any other federal regulatory agencies necessary for the Exchange Notes to be exchanged, offered and sold in the manner stated
in the Registration Statement and any applicable prospectus supplement.

The opinions set forth in this letter are subject to the following exceptions and qualifications:

(i) We are expressing no opinion as to any consents, approvals, authorizations or other action by, or filing with, any Arizona (with respect to the
Arizona Guarantor) or New Mexico (with respect to the New Mexico Guarantor) governmental agencies that are required pursuant to the terms of any
agreements to which such agencies are parties and that are applicable to the Arizona Guarantor or New Mexico Guarantor, as applicable, but that are
not generally applicable to persons engaged in non-regulated businesses in New Mexico (with respect to the New Mexico Guarantor) or Arizona (with
respect to the Arizona Guarantor).

(ii) We do not purport to express any opinion concerning (a) any law other than those of the States of New Mexico (in the cases of the New
Mexico Guarantor) and Arizona (in the case of the Arizona Guarantor) and the case law decided thereunder, and (b) the “Blue Sky” laws and
regulations of New Mexico and Arizona. Although certain members of this firm are admitted to practice in other states, we have not examined the laws
of any state other than New Mexico or Arizona, nor have we consulted with members of this firm who are admitted in other jurisdictions with respect
to the laws of such jurisdictions.

(iii) The opinions set forth in this letter are limited in all respects to New Mexico and Arizona laws now in effect, to the matters set forth herein
and as of the date hereof, and we assume no obligation to revise or supplement the opinions set forth in this letter should any such law be changed by
legislative action, judicial decision or otherwise.

(iv) Our opinions set forth in paragraph 1 above are effective as to each of the Guarantors, only as of the dates of the Certificate of Good Standing
and Compliance or of Good Standing as described under “Certificates” in Schedule 2 hereto, pertaining to each respectively, as applicable.

(v) As used in this letter, “knowledge” means, without investigation, analysis, or review of court or other public records or our files or other
inquiry, and in addition with respect to this law firm, means the conscious awareness of facts or other information by the lawyer who signs this letter,
any lawyer who assists in its preparation, or any other lawyer of this firm who regularly advises the Guarantors.
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(vi) Waller Landsden Dortch & Davis, L.L.P. may rely upon this opinion in connection with its opinion addressed to the Company, filed as

Exhibit 5.1 to the Registration Statement, to the same extent as if it were an addressee hereof. We hereby consent to the filing of this opinion with the
Commission as Exhibit 5.2 to the Registration Statement. We also consent to the reference to our firm under the heading “Legal Matters” in the
Registration Statement.

 
Sincerely,

/S/ LEWIS ROCA ROTHGERBER LLP
LEWIS ROCA ROTHGERBER LLP



Schedule 1

Transaction Documents
 

•  Indenture, dated March 12, 2013, among the Company, Guarantors and U.S. Bank, National Association, as trustee, with respect to the Notes.
 

•  Registration Rights Agreement, dated March 12, 2013, by and among the Company, the Guarantors and the Initial Purchasers.



Schedule 2

Certificates

Youth and Family Centered Services of New Mexico, Inc.
 

 •  Copy of Certificate of Comparison issued by the New Mexico Public Regulation Commission (“NM Commission”), dated March 4, 2013, under
No. 1729185 to which is attached:

 

 •  Copy of Certificate of Incorporation, dated May 8, 1995, issued by the NM Commission with a duplicate of Articles of Incorporation;
 

 •  Copy of Certificate of Amendment, dated December 2, 1997, issued by the NM Commission with a duplicate of Articles of Amendment
to Articles of Incorporation;

 

 •  Certificate of Good Standing and Compliance, dated February 18, 2014 issued by the Secretary of the State of New Mexico.

Southwestern Children’s Health Services, Inc.
 

 •  Copy of Amended and Restated Articles of Incorporation, dated January 22, 2001, certified March 6, 2014, as filed by the Arizona Corporation
Commission (“ACC”) under No. 0723253-6;

 

 •  Copy of Articles of Amendment, dated January 29, 2001, certified on March 6, 2014, as filed by the ACC under No. 0723253-6;
 

 •  Copies of Articles of Merger, dated October 8, 2010, certified on March 6, 2014, as filed by the ACC under No. 0723253-6;
 

 •  Certificate of Good Standing, dated February 18, 2014, issued by the ACC.

Bylaws
 

 •  Youth and Family Centered Services of New Mexico, Inc., Amended and Restated Bylaws Adopted as of January 22, 2001 certified by the
Secretary of such Guarantor as of the date hereof;

 

 •  Southwestern Children’s Health Services, Inc., Bylaws Adopted as of January 22, 2001 certified by the Secretary of such Guarantor as of the date
hereof.

Authorizing Resolution
 

 •  Secretary’s Certificate of Guarantors dated March 6, 2014 with Resolution of Guarantors attached
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March 6, 2014

Arkansas Guarantors
(Listed in Schedule 1 attached hereto)

830 Crescent Centre Drive, Suite 610
Franklin, Tennessee 37067
 
 Re: Acadia Healthcare Company, Inc.

Exchange Offer for 6.125% Senior Notes Due 2021

Ladies and Gentlemen:

We have acted as special Arkansas counsel to the Arkansas subsidiary companies of Acadia Healthcare Company, Inc., listed in Schedule 1 (the “Local
Entities”) (collectively, the Arkansas Guarantors”), in connection with the proposed guarantee from each of the Arkansas Guarantors, along with the other
guarantors under the Indenture (as hereinafter defined), of $150,000,000 in aggregate principal amount of 6.125% Senior Notes due 2021 (the “Exchange
Notes”) to be issued by Acadia Healthcare Company, Inc., a Delaware corporation (the “Company”), in connection with an exchange offer to be made
pursuant to a Registration Statement on Form S-4 (such Registration Statement, as supplemented or amended, is hereinafter referred to as the “Registration
Statement”), to be filed with the Securities and Exchange Commission (the “Commission”) on or about March 6, 2014, under the Securities Act of 1933, as
amended (the “Securities Act”). The obligations of the Company under the Exchange Notes will be guaranteed by the Arkansas Guarantors (the
“Guarantees”), along with other guarantors. The Exchange Notes and the Guarantees are to be issued pursuant to an Indenture, dated as of March 12, 2013
(the “Indenture”), among the Company, the guarantors named therein and U.S. Bank National Association, as trustee.

In connection with issuing this opinion letter, we have examined originals, or copies certified or otherwise identified to our satisfaction, of such
documents, corporate records and other instruments as we have deemed necessary for the purposes of this opinion, including (i) the organizational documents
of the Arkansas Guarantors, (ii) resolutions of the Arkansas Guarantors with respect to the issuance of the Guarantees, (iii) the Indenture, (iv) the Registration
Statement and (v) the Registration Rights Agreement, dated as of March 12, 2013, among the Company, the Arkansas Guarantors, the other guarantors party
thereto and Merrill Lynch, Pierce, Fenner & Smith Incorporated.
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We have, with your permission, assumed and relied upon the truth and completeness as to matters of fact of the documents submitted to us for review,
current through the date hereof, notwithstanding any earlier “through” date referenced, as well as the facts and representations and warranties of the “Local
Entities” set forth in the Secretaries Certificates.

(1) The Arkansas Guarantors are corporations or limited liability companies, as the case may be, each existing and in good standing under the laws of
the State of Arkansas.

(2) The Arkansas Guarantors have the corporate or limited liability company, as the case may be, power and authority to enter into and perform their
obligations under the Indenture and the Guarantees.

(3) The Arkansas Guarantors have duly authorized, executed and delivered the Indenture and have duly authorized the Guarantees.

(4) The execution and delivery of the Indenture and the Guarantees by the Arkansas Guarantors and the performance by the Arkansas Guarantors of
their obligations thereunder (including with respect to the Guarantees) do not and will not conflict with or constitute or result in a breach or default under (or
an event which with notice or the passage of time or both would constitute a default under) or violation of any of, (i) the articles of incorporation or
organization, bylaws or operating agreements (as is applicable to the “Local Entity”) or other organizational documents of the Arkansas Guarantors or (ii) any
statute or governmental rule or regulation of the State of Arkansas.

(5) No consent, approval, authorization or order of any State of Arkansas court or governmental authority of the State of Arkansas was required in
connection with the execution and delivery of the Indenture or is required for the issuance by the Arkansas Guarantors of the Guarantees.

Our opinions are subject to the following further exceptions, exclusions, limitations, assumptions and qualifications:

We have, with your permission, assumed that each public authority document reviewed by us for the purpose of rendering this opinion letter is accurate,
complete, and authentic, and all official public records (including their proper indexing and filing) are accurate and complete;

We have, with your permission, assumed that the conduct of the parties to the transaction has complied with any requirement of good faith, fair dealing,
and conscionability;
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We have, with your permission, assumed that there are no agreements or understandings among the parties, written or oral, and there is no usage of
trade or course of prior dealing among the parties that would, in either case, define, supplement, or qualify the terms of the documents reviewed;

We have, with your permission, assumed that each of the documents that purports to be governed in whole or in part by the laws of a jurisdiction other
than Arkansas constitutes the legal, valid, binding, and enforceable obligation of all parties thereto under the laws of such jurisdiction;

The consideration giving rise to the obligations set forth in the documents has been paid, delivered, or incurred, as the case may be, and constitutes fair
and reasonably equivalent value to the Local Entities; and,

We render no opinion herein whatsoever regarding (i) the compliance with, or any governmental or regulatory filing, approval, authorization, license or
consent required by or under any (A) health or environmental law, (B) antitrust law, (C) securities law, (D) taxation law, (E) worker health or safety,
subdivision, building code, use and occupancy, zoning or permitting or land use matter, (F) patent, trademark or copyright law (including, but not limited to,
any filings and registrations of any patent, trademark or copyright with any governmental authority), or (G) labor or employment law (including, but not
limited to, pension and employee benefit law, rule or regulation); or (ii) the compliance or noncompliance of any real estate, personal property or business
operations of the Local Entities with federal, state or local laws, statutes, ordinances, rules or regulations.

This opinion letter is strictly limited to the matters stated herein and no other or more extensive opinion is intended, implied or to be inferred beyond
the matters expressly stated herein. This opinion letter is not a guaranty and should not be construed or relied on as such.

This opinion letter is given as of the date hereof. We assume no obligation to update or supplement this opinion letter to reflect any facts or
circumstances which may hereafter come to our attention or any changes in laws which may hereafter occur.

Waller Lansden Dortch & Davis, LLP may rely upon this opinion in connection with its opinion addressed to the Company, filed as Exhibit 5.3 to the
Registration Statement, to the same extent as if it were an addressee hereof.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5 to the Registration Statement. We also consent to the reference to our
firm under the heading “Legal Matters” in the Registration Statement.
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Very truly yours,

/s/ DOVER DIXON HORNE PLLC

Steve L. Riggs



SCHEDULE 1
(Local Entities)

Ascent Acquisition Corporation – PSC
Ascent Acquisition Corporation
Ascent Acquisition Corporation – CYPDC
Habitation Center, Inc.
Millcreek School of Arkansas, Inc.
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March 6, 2014

Ten Broeck Tampa, LLC
830 Crescent Centre Drive, Suite 610
Franklin, Tennessee 37067

The Refuge, A Healing Place, LLC
830 Crescent Centre Drive, Suite 610
Franklin, Tennessee 37067
 
 Re: Registration Statement on Form S-4

Ladies and Gentlemen:

We are issuing this opinion letter in our capacity as special Florida counsel to Ten Broeck Tampa, LLC, a Florida limited liability company (“Ten
Broeck”) and The Refuge, A Healing Place, LLC, a Florida limited liability company (“The Refuge”; together with Ten Broeck, the “Florida Entities”) in
connection with the Florida Entities’ proposed guaranty, along with other guarantors under the Indenture (as defined below), of $150,000,000 in aggregate
principal amount of 6.125% Senior Notes due 2021 (“Exchange Notes”) to be issued by Acadia Healthcare Company, Inc., a Delaware corporation
(“Company”), in connection with an exchange offer to be made pursuant to a Registration Statement on Form S-4 (such Registration Statement, as
supplemented or amended, is hereinafter referred to as the “Registration Statement”) to be filed with the Securities and Exchange Commission
(“Commission”) on or about March 6, 2014, under the Securities Act of 1933, as amended (“Securities Act”). The obligations of the Company under the
Exchange Notes will be guaranteed by the Florida Entities (“Guarantees”), along with other guarantors. The Exchange Notes and Guarantees are to be issued
pursuant to an Indenture dated as of March 12, 2013, by and among Company, the Guarantors (as defined therein) and U.S. Bank National Association, as
trustee, as supplemented (“Indenture”).

In connection with this opinion, we have examined originals or copies, certified or otherwise identified to our satisfaction, of various documents,
including the following:

(i) the Indenture;

(ii) the Registration Statement;

(iii) the Registration Rights Agreement dated as of March 12, 2013, among the Company, the Florida Entities, the other guarantors party thereto and
Merrill Lynch, Pierce, Fenner & Smith Incorporated; and

(iv) The following documents (hereinafter referred to as the “Charter Documents”):

A. Articles of Organization of Ten Broeck, certified by the Secretary of State of the State of Florida (“Florida Secretary”) on February 7, 2014;

B. Articles of Organization of The Refuge, certified by the Florida Secretary on February 7, 2014;
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C. Operating Agreement of Ten Broeck dated December 31, 2013, certified as true, correct and complete by Ten Broeck;

D. Operating Agreement of The Refuge dated August 1, 2013, certified as true, correct and complete by The Refuge;

E. Certificates of Active Status for each of Ten Broeck and The Refuge, issued by the Florida Secretary on February 18, 2014;

F. Secretary’s Certificate of the Florida Entities dated as of March 6, 2014;

G. Resolutions of the sole member for Ten Broeck dated February 26, 2014; and

H. Resolutions of the sole member for The Refuge dated February 26, 2014.

For purposes of this opinion, we have assumed the authenticity of all documents submitted to us as originals, the conformity to the originals of all
documents submitted to us as copies and the authenticity of the originals of all documents submitted to us as copies. We have also assumed the legal capacity
of all natural persons, the genuineness of the signatures of persons signing all documents in connection with which this opinion is rendered, the authority of
such persons signing on behalf of the parties thereto other than the Florida Entities and the due authorization, execution and delivery of all documents by the
parties thereto other than the Florida Entities. We have not independently established or verified any facts relevant to the opinions expressed herein, but have
relied upon statements and representations of officers and other representatives of the Company and the Florida Entities.

We have also assumed that:

(i) the Registration Statement will be effective at the time the Exchange Notes are offered as contemplated by the Registration Statement;

(ii) any applicable prospectus supplement will have been prepared and filed with the Commission describing the Exchange Notes offered thereby to the
extent necessary;

(iii) the Outstanding Notes (as defined in the Registration Statement) have been exchanged in the manner described in the prospectus forming a part of
the Registration Statement;

(iv) the Indenture has been duly qualified under the Trust Indenture Act of 1939, as amended; and

(v) the Company and Florida Guarantors will have obtained any legally required consents, approvals, authorizations and other orders of the
Commission and any other federal regulatory agencies necessary for the Exchange Notes to be exchanged, offered and sold in the manner stated in the
Registration Statement and any applicable prospectus supplement.

Based solely on the foregoing, and in reliance thereon, and subject to the assumptions, limitations, and exceptions set forth herein, we are of the opinion
that:

1. Ten Broeck is a limited liability company organized, validly existing, and with active status under the laws of the State of Florida.

2. The Refuge is a limited liability company organized, validly existing, and with active status under the laws of the State of Florida.
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3. Each Florida Entity has all requisite company power and authority, as applicable, to enter into and perform its obligations under the Indenture and the
Guarantees.

4. The execution, delivery, and performance by each of the Florida Entities of each of the Indenture and Guarantee and the consummation of the
transactions contemplated thereby have been duly authorized by all requisite limited liability company action, as applicable, necessary on the part of the
Florida Entities under their respective Charter Documents.

5. Each of the Florida Entities has duly executed and delivered the Indenture.

6. The execution and delivery by each Florida Entity of the Indenture and the Guarantees and the performance by each Florida Entity of its obligations
thereunder (including with respect to the Guarantees) do not and will not contravene, conflict with, or violate any of (i) the Charter Documents of each
Florida Entity or (ii) any statute or governmental rule or regulation of the State of Florida.

7. No consent, authorization, approval, or filing with any state, or local governmental agencies, authorities, or instrumentalities was required in
connection with the execution and delivery of the Indenture or is required for the issuance by each of the Florida Entities of the Guarantees.

Our opinions expressed above are subject to the qualifications that we express no opinion as to the applicability of, compliance with, or effect of (i) any
law except the laws of the State of Florida and the Florida case law decided thereunder and (ii) the “Blue Sky” laws and regulations of Florida.

This opinion is limited to the specific issues addressed herein and no opinion may be inferred or implied beyond that expressly stated herein. We
assume no obligations to revise or supplement this opinion after the date of the effectiveness of the Registration Statement should the present laws of the State
of Florida be changed by legislative action, judicial decision or otherwise.

Waller Lansden Dortch & Davis, LLP may rely upon this opinion in connection with its opinion addressed to the Company, filed as Exhibit 5.1 to the
Registration Statement, to the same extent as if it were an addressee hereof.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.4 to the Registration Statement. We also consent to the reference to
our firm under the heading “Legal Matters” in the Registration Statement. In giving this consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Securities Act.
 

Very truly yours,

CARLTON FIELDS JORDEN BURT, P.A.

By:  /s/ Shannon B. Gray
 Shannon B. Gray
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March 6, 2014

Lakeland Hospital Acquisition Corporation
830 Crescent Centre Drive, Suite 610
Franklin, Tennessee 37067
 
Re: Registration Statement on Form S-4

Ladies and Gentlemen:

We have acted as special Georgia counsel to Lakeland Hospital Acquisition Corporation, a Georgia corporation, (the “Georgia Guarantor”). We are
issuing this opinion letter in our capacity as special Georgia counsel to the Georgia Guarantor, in connection with the Guarantor’s proposed guarantee, along
with the other Guarantor under the Indenture (as defined below), of $150,000,000 in aggregate principal amount of 6.125% Senior Notes due 2021 (the
“Exchange Notes”) to be issued by Acadia Healthcare Company, Inc., a Delaware corporation (the “Company”), in connection with an exchange offer to be
made pursuant to a Registration Statement on Form S-4 (such Registration Statement, as supplemented or amended, is hereinafter referred to as the
“Registration Statement”), to be filed with the Securities and Exchange Commission (the “Commission”) on or about March 6, 2014, under the Securities Act
of 1933, as amended (the “Securities Act”). The obligations of the Company under the Exchange Notes will be guaranteed by the Georgia Guarantor (the
“Guarantees”), along with other Guarantor. The Exchange Notes and the Guarantees are to be issued pursuant to an Indenture, dated as of March 12, 2013
(the “Indenture”), among the Company, the Guarantor named therein and U.S. Bank National Association, as trustee.

In connection with issuing this opinion letter, we have examined originals, or copies certified or otherwise identified to our satisfaction, of such
documents, corporate records and other instruments as we have deemed necessary for the purposes of this opinion, including (i) the organizational documents
of the Georgia Guarantor, (ii) resolutions of the boards of directors of the Georgia Guarantor with respect to the issuance of the Guarantees, (iii) the Indenture,
(iv) the Registration Statement and (v) the Registration Rights Agreement, dated as of March 12, 2013, by and among the Company, the Georgia Guarantor,
the other Guarantors party thereto and Merrill Lynch, Pierce, Fenner & Smith, Inc., as initial purchaser.
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For purposes of this opinion, we have assumed the authenticity of all documents submitted to us as originals, the conformity to the originals of all
documents submitted to us as copies and the authenticity of the originals of all documents submitted to us as copies. We have also assumed the legal capacity
of all natural persons, the genuineness of the signatures of persons signing all documents in connection with which this opinion is rendered, the authority of
such persons signing on behalf of the parties thereto other than the Georgia Guarantor and the due authorization, execution and delivery of all documents by
the parties thereto other than the Georgia Guarantor. We have not independently established or verified any facts relevant to the opinions expressed herein, but
have relied upon statements and representations of officers and other representatives of the Company and the Georgia Guarantor.

We have also assumed that:

(i) the Registration Statement will be effective at the time the Exchange Notes are offered as contemplated by the Registration Statement;

(ii) any applicable prospectus supplement will have been prepared and filed with the Commission describing the Exchange Notes offered thereby to the
extent necessary;

(iii) the Outstanding Notes (as defined in the Registration Statement) have been exchanged in the manner described in the prospectus forming a part of
the Registration Statement;

(iv) the Indenture has been duly qualified under the Trust Indenture Act of 1939, as amended; and

(v) the Company and the Georgia Guarantor will have obtained any legally required consents, approvals, authorizations and other orders of the
Commission and any other federal regulatory agencies necessary for the Exchange Notes to be exchanged, offered and sold in the manner stated in the
Registration Statement and any applicable prospectus supplement.

Based upon and subject to the qualifications, assumptions and limitations set forth herein, we are of the opinion that:
 

1. The Georgia Guarantor is a corporation existing and in good standing under the laws of the State of Georgia.
 

2. The Georgia Guarantor has the corporate power and authority to enter into and perform its obligations under the Indenture and the Guarantees.
 

3. The Georgia Guarantor has duly authorized, executed and delivered the Indenture and has duly authorized the Guarantee.
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4. The execution and delivery of the Indenture and the Guarantee by the Georgia Guarantor and the performance by the Georgia Guarantor of its

obligations thereunder (including with respect to the Guarantee) do not and will not conflict with or constitute or result in a breach or default under (or
an event which with notice or the passage of time or both would constitute a default under) or violation of any of, (i) the articles of incorporation,
bylaws or other organizational documents of the Georgia Guarantor or (ii) any statute or governmental rule or regulation of the State of Georgia.

 

5. No consent, approval, authorization or order of any State of Georgia court or governmental authority of the State of Georgia was required in connection
with the execution and delivery of the Indenture or is required for the issuance by the Georgia Guarantor of the Guarantee.

Our opinion expressed above is subject to the qualifications that we express no opinion as to the applicability of, compliance with, or effect of (i) any
law except the laws of the State of Georgia and the Georgia case law decided thereunder and (ii) the “Blue Sky” laws and regulations of Georgia.

This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated herein. We
assume no obligation to revise or supplement this opinion after the date of the effectiveness of the Registration Statement should the present laws of the State
of Georgia be changed by legislative action, judicial decision or otherwise.

This opinion is furnished to you in connection with the filing of the Registration Statement, in accordance with the requirements of Item 601(b)(5)(i) of
Regulation S-K promulgated under the Securities Act. Waller Lansden Dortch & Davis, LLP may rely upon this opinion in connection with its opinion
addressed to the Company, filed as Exhibit 5.1 to the Registration Statement, to the same extent as if it were an addressee hereof.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.5 to the Registration Statement. We also consent to the reference to
our firm under the heading “Legal Matters” in the Registration Statement. In giving this consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Securities Act.

We note that, to the extent that the Indenture or any other documents we reviewed in connection with this opinion requires any Georgia Guarantor to
pay any other person’s attorney’s fees, such provisions may be subject to compliance with any prior notice requirements or may be subject to any dollar or
other limitations on collectible attorney’s fees that may be imposed under any applicable law. We also express no opinion herein as to the legality, validity,
binding effect or enforceability of any indemnification provisions or waivers of rights to jury trial in the Indenture or any other documents to the extent that
the enforcement thereof would contravene public policy.

We express no opinion with respect to any of the following (collectively, the “Excluded Laws”): (i) federal and state securities laws; (ii) Federal
Reserve Board margin regulations; (iii) pension and employee benefit laws, e.g., ERISA; (iv) federal and state antitrust and unfair competition laws; (v) the
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Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the Exon-Florio Act; (vi) the statutes, ordinances, administrative decisions and rules
and regulations of counties, towns, municipalities and other political subdivisions (whether created or enabled through legislative action at the federal, state or
regional level); (vii) federal and state environmental laws; (viii) federal and state land use and subdivision laws; (ix) federal and state tax laws; (x) federal and
state laws relating to communications (including, without limitation, the Communications Act of 1934, as amended, and the Telecommunications Act of
1996, as amended); (xi) federal patent, copyright and trademark, state trademark and other federal and state intellectual property laws; (xii) federal and state
racketeering laws, e.g., RICO; (xiii) federal and state health and safety laws, e.g., OSHA; (xiv) federal and state laws concerning aviation; (xv) federal and
state laws concerning public utilities; (xvi) federal and state labor laws; (xvii) federal and state laws and policies concerning (A) national and local
emergencies, (B) possible judicial deference to acts of sovereign states, and (C) criminal and civil forfeiture laws; and (xviii) other federal and state statutes of
general application to the extent they provide for criminal prosecution (e.g., mail fraud and wire fraud statutes); and in the case of each of the foregoing, all
rules and regulations promulgated thereunder or administrative or judicial decisions with respect thereto.
 

Sincerely,

/s/ JANNEY E. SANDERS
JANNEY E. SANDERS
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   Howard R. Cohen
   Member
   317.237.3872

March 6, 2014    hcohen@fbtlaw.com

Options Treatment Center Acquisition Corporation
Resolute Acquisition Corporation
RTC Resource Acquisition Corporation
830 Crescent Centre Drive, Suite 610
Franklin, Tennessee 37067
 

 

Re: $150,000,000.00 aggregate principal amount of 6.125% Senior Notes due 2021 by Acadia Healthcare Company, Inc., a Delaware Corporation
(“Acadia”), in connection with an exchange offer to be made pursuant to a Registration Statement (“Registration Statement”) to be filed with the
Securities and Exchange Commission on or about March 6, 2014, and under an Indenture dated as of March 12, 2013, the obligations of Acadia
for Exchange Notes to be guaranteed by the guarantors named therein, including Options Treatment Center Acquisition Corporation, an Indiana
corporation, Resolute Acquisition Corporation, an Indiana corporation, and RTC Resource Acquisition Corporation, an Indiana corporation (such
Indiana corporations being referred to collectively, as the “Indiana Guarantors”).

Ladies and Gentlemen:

We provide this Opinion Letter to the above-referenced Indiana Guarantors.

I.
BACKGROUND

1.1 Engagement. We have acted as special Indiana counsel to Options Treatment Center Acquisition Corporation, Resolute Acquisition Corporation and
RTC Resource Acquisition Corporation, in connection with the proposed guarantee from each of them, along with the other guarantors under the Indenture
(as hereinafter defined), of $150,000,000 in aggregate principal amount of 6.125% Senior Notes due 2021 (the “Exchange Notes”) to be issued by Acadia
Healthcare Company, Inc., a Delaware corporation (the “Company”), in connection with an exchange offer to be made pursuant to a Registration Statement
on Form S-4 (such Registration Statement, as supplemented or amended, is hereinafter referred to as the “Registration Statement”), to be filed with the
Securities and Exchange Commission (the “Commission”) on or about March 6, 2014, under the Securities Act of 1933, as amended (the “Securities Act”).
The obligations of the Company under the Exchange Notes will be guaranteed by the Indiana Guarantors (the “Guarantees”), along with other guarantors. The
Exchange Notes and the Guarantees are to be issued pursuant to an Indenture, dated as of March 12, 2013 (the “Indenture”), among the Company, the
guarantors named therein and U.S. Bank National Association, as trustee (the transactions being referred to herein as the “Transaction”).

201 N. Illinois Street, Suite 1900  |  P.O. Box 44961  |  Indianapolis, Indiana 46244-0961  |  317.237.3800  |  frostbrowntodd.com
Overnight delivery use zip code 46204

Offices in Indiana, Kentucky, Ohio, Tennessee and West Virginia
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1.2 Transaction Documents. In connection with issuing this opinion letter, we have examined originals, or copies certified or otherwise identified to our
satisfaction, of such documents, corporate records and other instruments as we have deemed necessary for the purposes of this opinion, including (i) the
organizational documents of the Indiana Guarantors, (ii) resolutions of the board of directors of the Indiana Guarantors with respect to the issuance of the
Guarantees, (iii) the Indenture, (iv) the Registration Statement and (v) the Registration Rights Agreement, dated as of March 12, 2013, among the Company,
the Indiana Guarantors, the other guarantors party thereto and Merrill Lynch, Pierce, Fenner & Smith Incorporated.

1.3 Opining Jurisdiction. The Law (as defined in the attached Glossary) covered by the opinions expressed in this Opinion Letter is limited to the Law
of the State of Indiana (the “State”), and the Federal laws of the United States of America. We express no opinion concerning the Laws of any other
jurisdiction or the effect thereof.

1.4 Scope of Review. In connection with the opinions hereinafter set forth, we have limited the scope of our review of the documents related to the
Transaction to photocopies of the Transaction Documents, the Charter Documents and the Public Authority Documents as set forth in Annex A attached
hereto. In addition, in connection with the opinions hereinafter set forth, we have reviewed such other documents and certificates of public officials and
certificates of representatives of the Indiana Guarantors, and have given consideration to such matters of law and fact, as we have deemed appropriate, in our
professional judgment, to render such opinions.

1.5 Reliance Without Investigation. We have relied, with your consent and without investigation or analysis, upon information in the Public Authority
Documents. Except to the extent the information constitutes a statement, directly or in practical effect, of any legal conclusion at issue, we have relied with
your consent and, without investigation or analysis, upon the information contained in representations and/or certifications made by the Indiana Guarantors in
the Transaction Documents and on information provided in certificates of representatives and/or officers of the Indiana Guarantors, which we reasonably
believe to be an appropriate source for the information.

II.
OPINIONS

Based upon and subject to the foregoing and to the assumptions, exclusions and additional qualifications set forth below, we are of the opinion that:

2.1 Status. The Indiana Guarantors are corporations existing and in good standing under the laws of the State of Indiana.
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2.2 Authority. The Indiana Guarantors have the corporate power and authority to enter into and perform their obligations under the Indenture and the
Guarantees.

2.3 Authorization. The Indiana Guarantors have duly authorized, executed and delivered the Indenture and have duly authorized the Guarantees.

2.4 Breaches. The execution and delivery of the Indenture and the Guarantees by the Indiana Guarantors and the performance by the Indiana
Guarantors of their obligations thereunder (including with respect to the Guarantees) do not and will not conflict with or constitute or result in a breach or
default under (or an event which with notice or the passage of time or both would constitute a default under) or violation of any of, (i) the articles of
incorporation, bylaws or other organizational documents of the Indiana Guarantors or (ii) any statute or governmental rule or regulation of the State of
Indiana.

2.5 Consents. No consent, approval, authorization or order of any State of Indiana court or governmental authority of the State of Indiana was required
in connection with the execution and delivery of the Indenture or is required for the issuance by the Indiana Guarantors of the Guarantees.

III.
QUALIFICATIONS

Notwithstanding any provision in this Opinion Letter to the contrary, the foregoing opinions are subject to the following assumptions, exclusions and
additional qualifications:

3.1 Assumptions. In rendering the foregoing opinions, we have relied, with your consent and without investigation, upon the assumptions set forth
below unless in a given case the particular assumption states, directly or in practical effect, a legal conclusion expressed in the opinion:
 

 (a) Natural persons who are involved in behalf of the Indiana Guarantors have sufficient legal capacity to enter into and perform the
Transaction or to carry out their role in it.

 

 (b) Each party to the Transaction (other than the Indiana Guarantors) has satisfied those legal requirements that are applicable to it to the
extent necessary to make the Transaction Documents enforceable against it.

 

 (c) Each party to the Transaction (other than the Indiana Guarantors) has complied with all legal requirements pertaining to its status as such
status relates to its rights to enforce the Transaction Documents against the Indiana Guarantors.
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 (d) Each document submitted to us for review is accurate and complete, each such document that is an original is authentic, each such
document that is a copy conforms to an authentic original, and all signatures on each such document are genuine.

 

 (e) The Public Authority Documents are accurate, complete, and authentic and all official public records (including their proper indexing and
filing) are accurate and complete.

 

 (f) There has not been any mutual mistake of fact or misunderstanding, fraud, duress or undue influence.
 

 (g) The conduct of the parties to the Transaction complies with any requirement of good faith, fair dealing and good conscience.
 

 (h) The parties to the Transaction, other than the Indiana Guarantors, have acted in good faith and without notice of any defense against the
enforcement of any rights created as part of the Transaction.

 

 (i) There are no agreements or understandings among the parties, written or oral, and there is no usage of trade or course of prior dealing
among the parties that would, in either case, define, supplement or qualify the terms of the Transaction Documents.

 

 (j) Other Agreements and Court Orders (as such terms are defined in the attached Glossary) would be enforced as written.
 

 
(k) Neither the other parties to the Transaction nor the Indiana Guarantors will in the future take any discretionary action (including a

decision not to act) permitted under the Transaction Documents that would result in a violation of law or constitute a breach or default
under any Other Agreement or Court Order.

 

 (l) The Indiana Guarantors will obtain all permits and governmental approvals required in the future, and take all actions similarly required,
relevant to subsequent consummation of the Transaction or performance of the Transaction Documents.

 

 (m) All parties to the Transaction will act in accordance with, and will refrain from taking any action that is forbidden by, the terms and
conditions of the Transaction Documents.
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We have no Actual Knowledge that the foregoing assumptions are false. We have no Actual Knowledge of facts that, under the circumstances,
would make our reliance on the foregoing assumptions unreasonable.

3.2 Exclusions. None of the foregoing opinions include any implied opinion unless such implied opinion is both (i) essential to the legal conclusion
reached by the express opinions set forth above and (ii) based upon prevailing norms and expectations among experienced lawyers in the State, reasonable in
the circumstances. Moreover, unless explicitly addressed in this Opinion Letter, the foregoing opinions do not address any of the following legal issues, and
we specifically express no opinion with respect thereto:
 

 
(a) Federal securities laws and regulations administered by the Securities and Exchange Commission (other than the Public Utility Holding

Company Act of 1935), state “Blue Sky” laws and regulations, and laws and regulations relating to commodity (and other) futures and
indices and other similar instruments;

 

 (b) Federal Reserve Board margin regulations;
 

 (c) pension and employee benefit laws and regulations (e.g., ERISA);
 

 (d) Federal and state antitrust and unfair competition laws and regulations;
 

 (e) Federal and state laws and regulations concerning filing and notice requirements (e.g., Hart-Scott-Rodino and Exon-Florio);
 

 (f) compliance with fiduciary duty requirements;
 

 (g) Local Law;
 

 (h) fraudulent transfer and fraudulent conveyance laws;
 

 (i) Federal and state environmental laws and regulations;
 

 (j) Federal and state land use and subdivision laws and regulations;
 

 (k) Federal and state tax laws and regulations;
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 (l) Federal patent, copyright and trademark, state trademark, and other Federal and state intellectual property laws and regulations;
 

 (m) Federal and state racketeering laws and regulations (e.g., RICO);
 

 (n) Federal and state health and safety laws and regulations (e.g., OSHA);
 

 (o) Federal and state health care laws;
 

 (p) Federal and state banking laws and financial regulation (e.g. Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010);
 

 (q) Federal and state labor laws and regulations;
 

 (r) Federal and state laws, regulations and policies concerning (A) national and local emergency, (B) possible judicial deference to acts of
sovereign states, and (C) criminal and civil forfeiture laws; and

 

 (s) other Federal and state statutes of general application to the extent they provide for criminal prosecution (e.g., mail fraud and wire fraud
statutes).

3.3 Bankruptcy and Insolvency Exception. The opinions set forth in this Opinion Letter are subject to the following qualifications: the effect of
bankruptcy, insolvency, reorganization, receivership, moratorium and other similar laws affecting the rights and remedies of creditors generally. This
exception includes:
 

 
(a) the Federal Bankruptcy Code and thus comprehends, among others, matters of turn-over, automatic stay, avoiding powers, fraudulent

transfer, preference, discharge, conversion of a non-recourse obligation into a recourse claim, limitations on ipso facto and anti-
assignment clauses;

 

 (b) all other Federal and state bankruptcy, insolvency, reorganization, receivership, moratorium, arrangement and assignment for the benefit
of creditors laws that affect the rights and remedies of creditors generally (not just creditors of specific types of debtors);

 

 
(c) all other Federal bankruptcy, insolvency, reorganization, receivership, moratorium, arrangement, and assignment for the benefit of

creditors laws that have reference to or affect generally only creditors of specific types of debtors and state laws of like character
affecting generally only creditors of financial institutions and insurance companies;
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 (d) state fraudulent transfer and conveyance laws; and
 

 (e) judicially developed doctrines relevant to any of the foregoing laws, such as substantive consolidation of entities.

3.4 Equitable Principles Limitation. The opinions set forth in this Opinion Letter are subject to the following qualifications: the effect of general
principles of equity, whether applied by a court of law or equity. This limitation includes principles:
 

 (a) governing the availability of specific performance, injunctive relief or other equitable remedies which generally place the award of such
remedies, subject to certain guidelines, in the discretion of the court to which application for such relief is made;

 

 (b) affording equitable defenses (e.g., waiver, laches and estoppel) against a party seeking enforcement;
 

 (c) requiring good faith and fair dealing in the performance and enforcement of a contract by the party seeking its enforcement;
 

 (d) requiring reasonableness in the performance and enforcement of an agreement by the party seeking enforcement of the contract;
 

 (e) requiring consideration of the materiality of (A) the Indiana Guarantors’ breach and (B) the consequences of the breach to the party
seeking enforcement;

 

 (f) requiring consideration of the impracticability or impossibility of performance at the time of attempted enforcement; and
 

 (g) affording defenses based upon the enforcing party’s unconscionable conduct after the parties have entered into the contract.

3.5 Other Common Qualifications. The opinions set forth in this Opinion Letter are subject to the following qualifications: to the extent the Law of the
State applies any of the following rules to one or more of the provisions of the Transaction Documents covered by any opinion set forth in this Opinion Letter,
that opinion is subject to the effect of generally applicable rules of Law that:
 

 (a) limit or affect the enforcement of provisions of a contract that purport to require waiver of the obligations of good faith, fair dealing,
diligence, and reasonableness;
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 (b) provide that forum selection clauses in contracts are not necessarily binding on the court(s) in the forum selected;
 

 (c) limit the availability of a remedy under certain circumstances where another remedy has been elected;
 

 (d) limit the right of a creditor to use force or cause a breach of the peace in enforcing rights, or otherwise to exercise purported self-help
remedies;

 

 (e) relate to the sale or disposition of collateral or the requirements of a commercially reasonable sale, including, without limitation, statutory
cure provisions and rights of reinstatement and limitations on deficiency judgments;

 

 
(f) limit the enforceability of provisions releasing, exculpating or exempting a party from, or requiring indemnification of a party for,

liability for its own action or inaction, to the extent the action or inaction involves gross negligence, recklessness, willful misconduct or
unlawful conduct;

 

 (g) may, where less than all of a contract may be unenforceable, limit the enforceability of the balance of the contract to circumstances in
which the unenforceable portion is not an essential part of the agreed exchange;

 

 (h) govern and afford judicial discretion regarding the determination of damages and entitlement to attorneys’ fees and other costs;
 

 (i) may, in the absence of a waiver or consent, discharge a guarantor to the extent that (A) action by a creditor impairs the value of collateral
securing guaranteed debt to the detriment of the guarantor, or (B) guaranteed debt is materially modified;

 

 
(j) may permit a party who has materially failed to render or offer performance required by the contract to cure that failure unless

(A) permitting a cure would unreasonably hinder the aggrieved party from making substitute arrangements for performance, or (B) it was
important in the circumstances to the aggrieved party that performance occur by the date stated in the contract;

 

 (k) impose limitations on attorneys’ or trustees’ fees; and
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3.6 State Qualification as to Certain Waivers. We further advise you that under Ind. Code §§ 34-54-3-1 through 34-54-3-3 any Document(s) that secures
or includes a contract, provision, agreement or stipulation that gives an opposing party the right or the power of attorney on behalf of the Indiana Guarantors
(individually or together) to (1) appear in any court and waive service of process in an action to enforce the payment of money claimed to be due on the
instrument; (2) confess judgment for any portion of the indebtedness due under the instrument other than by action by the court upon a hearing after due
notice; or (3) release errors and rights of appeal from a judgment rendered for the matters described above or consents to the issue of execution on the
judgment or the matters described above is void. Further, under Ind. Code § 34-54-3-4, a State court will not issue an execution or other process to aid or
enforce the collection of any judgment or final decree rendered in another jurisdiction, which judgment or final decree would be unenforceable by a State
court applying the above cited statutes, and consequently we render no opinion as to whether any instrument which may now or hereafter be secured by the
Document(s) and which includes any such provision will allow an opposing party to enforce in the State any foregoing judgment or decree rendered thereon.

3.7 Generic Qualification. The opinions set forth in this Opinion Letter are subject to the following qualification: certain remedies, waivers, and other
provisions of the Transaction Documents may not be enforceable under applicable law, but such law does not render the Transaction Documents invalid as a
whole or make the Transaction Documents legally inadequate.

3.8 Swap Guaranty Qualification. The opinions set forth in this Opinion Letter are limited with respect to any guaranty of a “swap” as defined in
Section 1a(47) of 7 U.S.C. § 1 et seq. (the “Commodity Exchange Act”) by other than an “eligible contract participant” (“ECP”) as required by Section 2(e)
of the Commodity Exchange Act, as amended by Section 723(a)(2) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, Public Law 111-
203, 124 Stat. 1376 (2010) (“Dodd-Frank”), and we express no opinion as to whether any Indiana Guarantor is an ECP for purposes of the Commodity
Exchange Act. Pursuant to that certain CFTC Letter No. 12-17 issued by the Office of the General Counsel (“OGC”) of the U.S. Commodity Futures Trading
Commission on October 12, 2012, we note that the OGC interpreted Dodd-Frank to require that a swap guarantor be an ECP. In accordance with this
interpretation, a swap guaranty executed by a guarantor that is not an ECP would be illegal and unenforceable. See e.g. 7 U.S.C. § 9(1). Consequently, we
provide no opinion as to the enforceability of a guaranty of a swap obligation by any Indiana Guarantor to the extent such guarantor is not an ECP.
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IV.
USE OF THIS OPINION

4.1 This opinion is furnished to you in connection with the filing of the Registration Statement, in accordance with the requirements of Item 601 (b)(5)
(i) of Regulation S-K promulgated under the Securities Act. Waller Lansden Dortch & Davis LLP may rely upon this opinion in connection with its opinion
addressed to the Company and the Guarantors, filed as Exhibit 5.1 to the Registration Statement, to the same extent as if it were an addressee hereof. We
hereby consent to the filing of this opinion with the Commission as Exhibit 5.6 to the Registration Statement. We also consent to the reference to our firm
under the heading “Legal Matters” in the Registration Statement. In giving this consent, we do not thereby admit that we are in the category of persons whose
consent is required under Section 7 of the Securities Act. In addition, we assume no obligation to supplement this opinion if, after the date hereof, any
applicable laws change or we become aware of any facts that might change the opinions set forth herein or cause such opinions to be inaccurate or
incomplete. This opinion is an expression of professional judgment and is not a guarantee of a result.
 

Very truly yours,

FROST BROWN TODD LLC

By:  
 Howard R. Cohen, Member



GLOSSARY

As used in the Opinion Letter to which this Glossary is attached, except as otherwise defined in such Opinion Letter, the following terms (whether used
in the singular or the plural) shall have the meanings indicated:

Actual Knowledge: with respect to the Opinion Giver, the conscious awareness of facts or other information by the Primary Lawyer or Primary Lawyer
Group.

Charter Documents: as defined in the Purchase Agreement.

Court Orders: court and administrative orders, writs, judgments and decrees that name the Indiana Guarantors and are specifically directed to them or their
property.

Final Offering Memorandum: as defined in the Purchase Agreement.

Governmental Authority: as defined in the Purchase Agreement.

Indiana Guarantors: Options Treatment Center Acquisition Corporation, an Indiana corporation, Resolute Acquisition Corporation, an Indiana corporation,
and RTC Resource Acquisition Corporation, an Indiana corporation.

Law: the statutes, the judicial and administrative decisions, and the rules and regulations of the governmental agencies of the Opining Jurisdiction, including
its Local Law (but subject to any limitations on coverage of Local Law set forth in the Opinion Letter to which this Glossary is attached).

Local Law: the statutes and ordinances, the administrative decisions, and the rules and regulations of counties, towns, municipalities and special political
subdivisions (whether created or enabled through legislative action at the Federal, state or regional level), and judicial decisions to the extent that they deal
with any of the foregoing.

Material Adverse Effect: as defined in the Purchase Agreement.

Opining Jurisdiction: a jurisdiction whose applicable Law is addressed by the Opinion Giver in the Opinion; if there is more than one such jurisdiction (e.g.,
the United States of America and a particular state), the term refers collectively to all.

Opinion: a legal opinion that is rendered by the Opinion Giver to one or more persons involved in the Transaction other than the Indiana Guarantors.

Opinion Giver: the lawyer or legal organization rendering the Opinion.

Opinion Letter: the document setting forth the Opinion that is delivered to and accepted by the Opinion Recipient.



Opinion Recipient: the addressee or addressees of the Opinion Letter.

Other Agreements: contracts, other than the Transaction Documents, to which the Indiana Guarantors are a party or by which they or their property are bound.

Other Counsel: a lawyer or legal organization (other than the Opinion Giver) providing a legal opinion pertaining to particular matters concerning the Indiana
Guarantors, the Transaction Documents or the Transaction (i) directly to the Opinion Recipient, or (ii) to the Opinion Giver in support of the Opinion.

Other Jurisdiction: the jurisdiction whose law a Transaction Document provides will govern that contract, if not the Opining Jurisdiction.

Primary Lawyer:
 

 (a) the lawyer in the Opinion Giver’s organization who signs the Opinion Letter;
 

 (b) any lawyer in the Opinion Giver’s organization who has active involvement in negotiating the Transaction, preparing the Transaction Documents
or preparing the Opinion Letter; and

 

 
(c) solely as to information relevant to a particular opinion issue or confirmation regarding a particular factual matter (e.g., pending or threatened

legal proceedings), any lawyer in the Opinion Giver’s organization who is primarily responsible for providing the response concerning that
particular opinion issue or confirmation.

Primary Lawyer Group: all of the Primary Lawyers when there are more than one.

Public Authority Documents: certificates issued by the Secretary of State or any other government official, office or agency concerning a person’s property or
status, such as certificates of incorporation.



ANNEX A

TRANSACTION DOCUMENTS
 

(a) Indenture, among the Company, the Guarantors and U.S. Bank, National Association, as trustee, with respect to the Notes, dated March 12, 2013.
 

(b) Registration Rights Agreement, by and among the Company, the Guarantors and the Initial Purchasers, dated March 12, 2013.
 

(c) Guarantee of the Notes.

PUBLIC AUTHORITY DOCUMENTS
 

(d) Indiana Secretary of State Certificate of Existence for Options Treatment Center Acquisition Corporation, dated February 18, 2014.
 

(e) Indiana Secretary of State Certificate of Existence for Resolute Acquisition Corporation, dated February 18, 2014.
 

(f) Indiana Secretary of State Certificate of Existence for RTC Resource Acquisition Corporation, dated February 18, 2014.
 

(g) Certificate of the Indiana Secretary of State dated February 22, 2013, certifying copy of the Articles of Incorporation of Options Treatment Center
Acquisition Corporation.

 

(h) Certificate of the Indiana Secretary of State dated February 22, 2013, certifying copy of the Articles of Incorporation of Resolute Acquisition
Corporation.

 

(i) Certificate of the Indiana Secretary of State dated February 22, 2013, certifying copy of the Articles of Incorporation of RTC Resource Acquisition
Corporation.

 

(j) Bylaws of Options Treatment Center Acquisition Corporation, dated March 31, 2003.
 

(k) Bylaws of Resolute Acquisition Corporation, dated March 31, 2003.
 

(l) Bylaws of RTC Resource Acquisition Corporation, dated March 31, 2003.
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Detroit Behavioral Institute, Inc.
PHC of Michigan, Inc.
PHC of Nevada, Inc.
PHC of Utah, Inc.
PHC of Virginia, LLC
Wellplace, Inc.
c/o Acadia Healthcare Company, Inc.
830 Crescent Drive, Suite 610
Franklin, Tennessee 37067

Re: Registration Statement on Form S-4

Ladies and Gentlemen:

We are issuing this opinion letter in our capacity as special Massachusetts counsel to each of (i) Detroit Behavioral Institute, Inc., a Massachusetts
corporation, (ii) PHC of Michigan, Inc., a Massachusetts corporation, (iii) PHC of Nevada, Inc., a Massachusetts corporation, (iv) PHC of Utah, Inc., a
Massachusetts corporation, (v) Wellplace, Inc., a Massachusetts corporation (each of the foregoing entities being a “MA Corporate Guarantor”) and (vi) PHC
of Virginia, LLC., a Massachusetts limited liability company (the “MA LLC Guarantor” and collectively with the MA Corporate Guarantors, the “MA
Guarantors”), in connection with each MA Guarantor’s proposed guarantee, along with the other guarantors under the Indenture (as defined below), of
$150,000,000 in aggregate principal amount of 6.125% Senior Notes due 2021 (the “Exchange Notes”) to be issued by Acadia Healthcare Company, Inc., a
Delaware corporation (the “Company”), in connection with an exchange offer to be made pursuant to a Registration Statement on Form S-4 (such
Registration Statement, as supplemented or amended, is hereinafter referred to as the “Registration Statement”), to be filed with the Securities and Exchange
Commission (the “Commission”) on or about March 6, 2014, under the Securities Act of 1933, as amended (the “Securities Act”). The obligations of the
Company under the Exchange Notes will be guaranteed by each MA Guarantor (each, a “Guarantee”), along with other guarantors. The Exchange Notes and
the Guarantee of each MA Guarantor are to be issued pursuant to an Indenture, dated as of March 12, 2013 (the “Indenture”), among the Company, the
guarantors named therein and U.S. Bank National Association, as trustee (the “Trustee”). Capitalized terms defined in the Indenture and not otherwise defined
herein are used herein with the meanings so defined.

This opinion letter is furnished to you in connection with the filing of the Registration Statement in accordance with the requirements of Item 601(b)(5)
(i) of Regulation S-K promulgated under the Securities Act. Our service as special counsel to the MA Guarantors is limited to the preparation of this opinion
letter.

We have examined the Indenture and the Guarantee of each MA Guarantor (each, a “Document” and collectively, the “Documents”) as furnished to us
on your behalf.

Except as otherwise may be noted herein, in rendering this opinion letter we have examined and relied solely upon the following, and we have made no
other inquiry, investigation or documentary review whatsoever:

(i) the Documents;
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(ii) the Registration Statement;

(iii) the Registration Rights Agreement, dated as of March 12, 2013, among the Company, the MA Guarantors, the other guarantors party thereto and
Merrill Lynch, Pierce, Fenner & Smith Incorporated;

(iv) the Articles of Organization of each MA Corporate Guarantor, certified by the Secretary of each MA Corporate Guarantor as of March 6, 2014
(each, a “MA Corporate Guarantor’s Articles of Organization”);

(v) the Certificate of Organization of the MA LLC Guarantor, certified by the Manager of the MA LLC Guarantor as of March 6, 2014 (the “MA LLC
Guarantor’s Certificate of Organization”)

(vi) the By-Laws of each MA Corporate Guarantor, certified by the Secretary of each MA Corporate Guarantor as of March 6, 2014 (each, a “MA
Corporate Guarantor’s By-Laws”);

(vii) The Operating Agreement of the MA LLC Guarantor, certified by the Secretary of the MA LLC Guarantor (the “MA LLC Guarantor’s Operating
Agreement”);

(viii) the certificates of good standing and legal existence for each MA Guarantor from the Secretary of State of the Commonwealth of Massachusetts,
dated as of dates set forth on Exhibit A to this opinion letter;

(ix) the written consents in lieu of a special meeting of the Board of Directors of each MA Corporate Guarantor at which actions were taken with
respect to the Documents, certified by the Secretary of each MA Guarantor as of March 6, 2014;

(x) the written consent of the Managers in lieu of a special meeting of the Mangers of the MA LLC Guarantor at which actions were taken with respect
to the Documents, certified by the Manager of the MA LLC Guarantor as of March 6, 2014;

(xi) the certificate of the Secretary of each MA Corporate Guarantor and the certificate of the Manager of the MA LLC Guarantor, each dated as of
March 6, 2014, as to, among other things, the delivery of the Indenture to the Trustee and the incumbency and signature of certain officers and managers of
each such MA Guarantor, as applicable; and

(xii) the representations and warranties as to factual matters contained in the Documents.
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In addition, we have reviewed such provisions of the laws of the Commonwealth of Massachusetts, as applied by courts located in the Commonwealth
of Massachusetts, as we have deemed necessary in order to express the opinions set forth below.

Based solely on the foregoing, and subject to the limitations and qualifications set forth below, we are of the opinion that:

1. Each MA Corporate Guarantor is a corporation legally existing and in corporate good standing under the laws of the Commonwealth of
Massachusetts. The MA LLC Guarantor is a limited liability company legally existing and in limited liability company good standing under the laws of the
Commonwealth of Massachusetts.

2. Each MA Corporate Guarantor has the corporate power to execute and deliver, and perform its obligations under, the Documents to which it is a
party. The MA LLC Guarantor has the limited liability company power to execute and deliver, and perform its obligations under, the Documents to which it is
a party.

3. The execution and delivery by each MA Guarantor of the Documents to which it is a party have been duly authorized by all necessary corporate or
limited liability company action, as applicable, of such MA Guarantor, and the Indenture has been duly executed and delivered to the Trustee on behalf of
each such MA Guarantor.

4. The execution and delivery by each MA Corporate Guarantor of the Documents to which it is a party and the Indenture do not, and the performance
by such MA Corporate Guarantor of its obligations under such Documents and Indenture will not, violate such MA Guarantor’s Articles of Organization or
By-Laws or any provision of existing law or governmental rule or regulation of the Commonwealth of Massachusetts applicable to such MA Corporate
Guarantor. The execution and delivery by the MA LLC Guarantor of the Documents to which it is a party and the Indenture do not, and the performance by
the MA LLC Guarantor of its obligations under such Documents and Indenture will not, violate the MA LLC Guarantor’s Certificate of Organization or
Operating Agreement or any provision of existing law or governmental rule or regulation of the Commonwealth of Massachusetts applicable to the MA LLC
Guarantor.

5. The execution and delivery by each MA Guarantor of the Documents to which it is a party and the Indenture, do not require any consent, approval,
authorization or order of any governmental authority of the Commonwealth of Massachusetts, except (i) such of the foregoing as have been previously
obtained or made as of the date hereof or (ii) as may be required under the securities or “Blue Sky” laws of the Commonwealth of Massachusetts.

The opinions and factual confirmations expressed herein are subject to the following limitations and qualifications:

A. We have assumed (i) the genuineness of all signatures, (ii) the legal capacity of all natural persons, (iii) the conformity to original documents of all
documents submitted to us as electronic, certified, facsimile or photostatic copies, (iv) the authenticity, accuracy and completeness of all documents submitted
to us as originals or as copies of originals, (v) that each Guarantee as executed and delivered is identical to the draft thereof reviewed by us except for the
insertion of the date thereof and other conforming changes, (vi) the absence of mutual mistake or misunderstanding and of fraud, coercion, duress or other
similar inequitable conduct in connection with the negotiation, execution and delivery of the Documents and the transactions contemplated thereby, (vii) the
Company owns, directly or indirectly, all of the outstanding capital stock and membership interests, as applicable, of the MA Guarantors, (viii) the
Registration Statement will be effective at the time the Exchange Notes are offered as contemplated by the Registration Statement, (ix) any applicable
prospectus supplement will have been prepared and
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filed with the Commission describing the Exchange Notes offered thereby to the extent necessary, (x) the Initial Notes have been exchanged in the manner
described in the prospectus forming a part of the Registration Statement, (xi) the Indenture has been duly qualified under the Trust Indenture Act of 1939, as
amended, and (xii) the Company and the MA Guarantors will have obtained any legally required consents, approvals, authorizations and other orders of the
Commission and any other federal regulatory agencies necessary for the Exchange Notes to be exchanged, offered and sold in the manner stated in the
Registration Statement and any applicable prospectus supplement.

B. We have assumed that (i) each party to the Documents (other than the MA Guarantors) (each, a “Non-MA Guarantor Party”) (a) has all requisite
power and authority and has taken all necessary corporate or other action to authorize such Non-MA Guarantor Party to execute and deliver, and perform its
obligations under, such of the Documents and other related documents as may be executed in connection therewith and to which such Non-MA Guarantor
Party is a party and to effect the transactions contemplated thereby and (b) has duly executed and delivered such Documents and other related documents;
(ii) the Documents and other related documents constitute legal, valid and binding obligations of each party thereto enforceable against such person in
accordance with their respective terms; and (iii) the consideration to be received by the Company and the MA Guarantors with respect to each Document is
adequate and has been delivered to or for the benefit of the Company and the MA Guarantors on or prior to the date hereof. This opinion letter does not take
account of, and we express no opinion with respect to, (x) any requirement of law that may be applicable to any person by reason of the legal or regulatory
status of any Non-MA Guarantor Party or by reason of any other facts particularly pertaining to any Non-MA Guarantor Party or (y) any approval or consent
required by or arising out of any contract or agreement (other than the Documents) to which any person is a party or by which any person may be bound.

C. The opinions expressed herein are specifically qualified to the extent that any of them may be subject to or limited by (i) applicable bankruptcy,
insolvency, receivership, reorganization, fraudulent conveyance, moratorium and other similar statutory or decisional laws, enacted or in effect at any time,
pertaining to the relief of debtors or affecting the rights of creditors, (ii) general principles of equity, regardless of whether enforcement is sought in
proceedings in equity, at law or otherwise, (iii) the exercise of judicial or administrative discretion, (iv) the application by courts of competent jurisdiction of
policies or laws determined to have a paramount public interest, (v) any Non-MA Guarantor Party’s implied duty of good faith and fair dealing and, with
respect to the Initial Purchasers’ or the Trustee’s rights concerning collateral security, its overriding duty to act, as to every aspect of any disposition thereof or
realization thereon, in a commercially reasonable manner, (vi) the due filing, recording or registration of any of the Documents as applicable and (vii) the
availability or enforceability of particular remedies, of exculpatory provisions and of waivers of rights contained in any of the Documents, which remedies,
provisions and waivers may be limited by equitable principles or applicable laws, rules, regulations, court decisions and constitutional requirements.

D. This opinion letter is limited to the legal matters explicitly addressed herein and does not extend, by implication or otherwise, to any other matter.
Without limiting the generality of the foregoing, no opinion is expressed herein with respect to, or the effect any of the following may have upon any opinion
expressed in this opinion letter: (i) state or federal securities laws, including, without limitation, the anti-fraud provisions thereof, (ii) tax, labor or
employment matters, including, without limitation, pension and employee benefit matters, (iii) anti-trust and unfair competition laws, (iv) banking laws,
including, without limitation, Federal Reserve Board regulations, (v) consumer protection laws, (vi) the charging of compound interest, usury, so-called “loan
sharking” or other similar matters, (vii) the
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enforceability of the Documents, (viii) noncompetition agreements, (ix) any provision of the Documents with respect to submission to jurisdiction, waiver of
service of process or venue, waiver of trial by jury, waiver of immunity, subrogation rights, penalties, forfeitures or charges, confession of judgment, powers
of attorney, oral agreements amending or modifying any of the Documents, prohibition of assignment, delay or omission of enforcement of rights or
remedies, severability, marshaling of assets, requiring property insurance in excess of full replacement value of the relevant property or purporting to
authorize any person to collect or make any claim against rents without taking actual possession of or exercising control over the relevant premises, (x) the
assignability (under law or their own terms) of any contracts, agreements, leases, certificates, instruments, franchises, permits, licenses, warranties,
development rights, consents, approvals or contract rights purported to be assigned to the Trustee by the terms of any of the Documents, (xi) title to property
(real, personal or mixed, tangible or intangible), (xii) the validity, attachment, perfection and/or priority of any security interest, pledge or lien, (xiii) the
applicability of or compliance with zoning by-laws, building codes, subdivision control laws, historic preservation laws or other land use laws (including, in
each instance, any laws, rules or regulations relating to the development, construction and/or operation of real property and improvements thereto),
(xiv) environmental, hazardous materials, health or safety laws, (xv) the principles of fiduciary duty (including as noted in Paragraph I below), (xvi) money-
laundering and anti-terrorist laws, (xvii) any laws related to licensure and operation of healthcare facilities, such as substance abuse facilities, outpatient
psychiatric facilities, psychiatric hospitals and residential treatment facilities, including so-called certificate of need and transfer of ownership laws or
(xviii) the authorization of the terms, execution, delivery and performance of and/or the legality or enforceability of provisions of the Documents to the extent
such authorization, legality or enforceability is predicated upon any of the foregoing.

E. We are not passing upon and do not assume any responsibility for the accuracy, sufficiency, completeness or fairness of any statements,
representations, warranties, descriptions, information or financial data supplied to the Trustee in or with respect to the Documents or the transactions
contemplated thereby or the fairness of such transactions themselves, and we make no representation that we have independently verified the accuracy,
sufficiency, completeness or fairness of any of the foregoing.

F. With respect to any references herein to “our knowledge” or words of similar import, such references mean the conscious awareness that those
attorneys currently employed by Goulston & Storrs PC who have participated directly in the specific transactions to which this opinion letter relates have
obtained from (i) their review of the certificates, documents, instruments, and corporate records referred to in the fourth introductory paragraph to this opinion
letter and (ii) the representations and warranties of the MA Guarantors set forth in the Documents. With respect to the certificates, documents, instruments,
and corporate records referred to in clause (i) of the preceding sentence, we express no opinion relating to matters not disclosed therein or as to which notice
was filed after the dates thereof. Except as specifically noted above, we have not made any independent review or investigation of any factual matter, and no
inference as to our knowledge of the existence or absence of any fact should be drawn from the fact of our representation of the MA Guarantors, including as
noted in Paragraph I below.

G. The opinions expressed herein are limited to the existing laws of the Commonwealth of Massachusetts as applied by courts located in the
Commonwealth of Massachusetts. We express no opinion as to choice or conflicts of laws or as to the federal laws of the United States or as to the laws of
any other jurisdiction or as to statutes, administrative decisions, rules or regulations of any court, municipality, subdivision or local authority of any
jurisdiction.
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H. The opinions expressed in the first two sentences of Paragraph 1 as to legal existence and good standing are based solely upon the certificates
referred to in clause (viii) of the fourth introductory paragraph of this opinion letter and speaks as of the date of such certificates. The opinions expressed in
Paragraph 4 as to no violation of existing law or governmental rule or regulation are based on those statutes, rules and regulations that, in our experience, are
normally applicable and material to transactions of the type contemplated by the Documents. The opinion expressed in Paragraph 5 relates only to consents,
approvals, authorizations and orders that, in our experience, are normally applicable and material to transactions of the type contemplated by the Documents.

I. We call your attention to pending litigation of MAZ Partners LP v. Bruce A. Shear, et al., Civil Action No. 1:11-cv-11049 presently before the U.S.
First Circuit Court of Appeals (the “Litigation”). The plaintiff in the Litigation has alleged, inter alia, that (i) the members of the Board of Directors of PHC,
Inc., the former parent company of each of the MA Guarantors (“PHC”), breached their fiduciary duties to PHC’s shareholders in connection with their
approval of the merger of PHC into Acadia Merger Sub, LLC, a Delaware limited liability company wholly-owned by the Company (“Merger Sub” and such
merger, the “Merger”) and (ii) the Company and Merger Sub aided and abetted the breaches by the members of the Board of Directors of PHC of their
fiduciary duties in connection with their approval of the Merger. In addition to our representation of the MA Guarantors in the preparation of this opinion
letter, we have informed you that this firm also represents the Company as local counsel of record in the Litigation. Notwithstanding our representation of the
Company in the Litigation, (a) none of the attorneys currently employed by Goulston & Storrs PC who have participated directly in the specific transactions
to which this opinion letter relates have made any review or investigation of any factual matter related to the Litigation, and no inference as to our knowledge
of the existence or absence of any fact related to the Litigation should be drawn from the fact of Goulston & Storrs PC’s representation of the Company in the
Litigation and (b) no opinion is expressed herein with respect to the merits of the Litigation, or any of the underlying allegations, or to the effect the same
may have upon any opinion expressed in this opinion letter. For purposes of the opinions expressed herein, we have assumed that the members of the Board
of Directors or Managers, as applicable, of each MA Guarantor, in connection with the Documents and the transactions contemplated thereby, have met the
applicable standard of care and otherwise fully discharged their fiduciary duties, including, without limitation, any and all fiduciary duties to such MA
Guarantor and such MA Guarantor’s stockholders.

All opinions expressed herein are as of the date hereof (unless otherwise stated), and we assume no obligation to update such opinions to reflect any
facts or circumstances that hereafter come to our attention or any changes in the law that may hereafter occur. This opinion letter is furnished to you in
connection with the filing of the Registration Statement in accordance with the requirements of Item 601(b)(5)(i) of Regulation S-K promulgated under the
Securities Act. This opinion letter may be relied upon by you and Waller Lansden Dortch & Davis, LLP in connection with its opinion addressed to the
Company, filed as Exhibit 5.1 to the Registration Statement, to the same extent as if it were an addressee hereof.
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We hereby consent to the filing of this opinion with the Commission as Exhibit 5.7 to the Registration Statement. We also consent to the reference to
our firm under the heading “Legal Matters” in the Registration Statement. In giving this consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Securities Act.
 

Very truly yours,

/s/ Goulston & Storrs, PC

JAE/JSW/KAS



Exhibit A
 
Name of MA Guarantor   Jurisdiction   Date of Certificate
Detroit Behavioral Institute, Inc.
PHC of Michigan, Inc.
PHC of Nevada, Inc.
PHC of Utah, Inc.
PHC of Virginia, LLC
Wellplace, Inc.   

Massachusetts
Massachusetts
Massachusetts
Massachusetts
Massachusetts
Massachusetts   

February 18, 2014
February 18, 2014
February 18, 2014
February 18, 2014
February 18, 2014
February 18, 2014
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March 6, 2014

Millcreek Schools, LLC
Rehabilitation Centers, LLC
830 Crescent Center Drive, Suite 610
Franklin, Tennessee 37067
 

 RE: Registration Statement on Form S-4

Ladies and Gentlemen:

We have acted as special Mississippi counsel for Millcreek Schools, LLC, a Mississippi limited liability company (“Millcreek Schools”) and
Rehabilitation Centers, LLC, a Mississippi limited liability company (“Rehabilitation Centers”, together with Millcreek Schools, collectively, the “Mississippi
Guarantors”) in connection with the proposed guarantee from each of the Mississippi Guarantors, along with the other guarantors under the Indenture dated as
of March 12, 2013 (the “Indenture”) by and among Acadia Healthcare Company, Inc., a Delaware corporation (the “Company”), the Mississippi Guarantors,
along with the other guarantors party thereto, and U.S. Bank National Association, as trustee, of $150,000,000 in aggregate principal amount of 6.125%
Senior Notes due 2021 (the “Exchange Notes”) to be issued by the Company in connection with an exchange offer to be made pursuant to a Registration
Statement on Form S-4 (such Registration Statement, as supplemented or amended, is hereinafter referred to as the “Registration Statement”), to be filed with
the Securities and Exchange Commission (the “Commission”) on or about March 6, 2014, under the Securities Act of 1933, as amended (the “Securities
Act”). The obligations of the Company under the Exchange Notes will be guaranteed by the Mississippi Guarantors (the “Guarantees”, together with the
Indenture, collectively, the “Transaction Documents”), along with other guarantors. The Exchange Notes and the Guarantees are to be issued pursuant to the
Indenture. Except as otherwise defined herein, terms defined in the Indenture are used herein as therein defined.

In arriving at the opinions expressed below, we have examined and relied on originals or copies, identified to our satisfaction, of the Transaction
Documents. In addition, we have examined such other documents, certificates from officers and representatives of the Mississippi Guarantors and corporate
records (collectively, the “Other Documents”) and such questions of law as we have deemed necessary or appropriate for the purposes of this opinion. As to
facts material to our opinion, we have made no independent investigation of such facts and have relied on such certificates from officers and representatives
of the Mississippi Guarantors, and from public officials, as we have deemed necessary or appropriate for the basis of this opinion. In making the foregoing
examinations, we have assumed that, as to the factual matters only, all representations and warranties and other factual statements made in the aforesaid
documents (other than those which are expressed herein as our opinions) were and are true, correct and complete in all material respects, and we made no
independent investigation of such matters. We have assumed that any
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representation or statement qualified by “the knowledge” of the party making such representation or statement, or by similar qualification, is correct without
such qualification. As to all matters in which a person or entity making a representation referred to above has represented that such person or entity either is
not a party to, or does not have, or is not aware of, any plan or intention, understanding or agreement, we have assumed that there is in fact no such plan,
intention, understanding or agreement. Moreover, to the extent that any of the Other Documents is governed by the laws of any jurisdiction other than the
jurisdictions that are the subject of this opinion, our opinion relating to those Other Documents is based solely upon the plain meaning of their language
without regard to interpretation or construction that might be indicated by the laws governing those Other Documents.

In rendering the opinions herein set forth, we have assumed, with your permission and without independent investigation on our part, the following:

(i) each of the Other Documents has been duly authorized, executed and delivered by each of the parties thereto, that each such party has
the requisite power and authority to execute, deliver and perform the Other Documents and that the Other Documents constitute the legal, valid
and binding obligation of each such party thereto enforceable against it in accordance with its terms;

(ii) the Transaction Documents have been duly authorized by each of the parties thereto (other than the Mississippi Guarantors), that each
such party (other than the Mississippi Guarantors) has the requisite power and authority to execute, deliver and perform the Transaction
Documents to which it is a party, that the Transaction Documents have been duly executed and delivered by each of the parties thereto, and that
the Transaction Documents constitute the legal, valid and binding obligations of each party thereto enforceable in accordance with their terms;

(iii) the legal capacity of natural persons;

(iv) there are no extrinsic agreements or understandings among the parties to the Transaction Documents that would modify or affect the
interpretation of the terms of the Transaction Documents or the respective rights or obligations of the parties thereunder;

(v) that each party to the Transaction Documents has received adequate consideration under applicable law for its execution and delivery
thereof;

(vi) all documents submitted to us as originals are authentic, all documents submitted to us as certified or photostatic copies conform to the
authentic original documents, all signatures on all documents submitted to us for examination are genuine, the Transaction Documents will be
executed in the form reviewed and all public records reviewed are accurate and complete; and

(vii) Millcreek Schools is the successor in interest by merger to Millcreek Schools, Inc. and Rehabilitation Centers is the successor in
interest by merger to Rehabilitation Centers, Inc., each of which was party to the Transaction Documents.
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Based upon the foregoing and subject to the assumptions, qualifications, exceptions and limitations set forth herein, we are of the following opinion as
of the date hereof:

1. (a) Millcreek Schools is a limited liability company, validly existing and in good standing under the laws of the State of Mississippi. This opinion is
based solely upon the certificate issued by the Secretary of State of the State of Mississippi dated February 19, 2014, and such opinion is limited to the
meaning ascribed to such certificate.

(b) Rehabilitation Centers is a limited liability company, validly existing and in good standing under the laws of the State of Mississippi. This
opinion is based solely upon the certificate issued by the Secretary of State of the State of Mississippi dated February 19, 2014, and such opinion is limited to
the meaning ascribed to such certificate.

2. Each of the Mississippi Guarantors:

(a) has the requisite limited liability company power and authority to execute, deliver, and perform its agreements under the Transaction
Documents to which such Mississippi Guarantor is a party;

(b) has taken the limited liability company action necessary to authorize the execution and delivery of, and performance of its agreements in, the
Transaction Documents to which such Mississippi Guarantor is a party.

3. The execution and delivery by Millcreek Schools of the Transaction Documents to which it is a party do not, and if Millcreek Schools were now to
perform its agreements in the Transaction Documents to which it is a party, such performance would not:

(a) violate the Certificate of Formation of Millcreek Schools filed December 27, 2013, or the Operating Agreement of Millcreek Schools dated
December 31, 2013; or

(b) violate any existing provision of Applicable Laws (hereinafter defined).

4. The execution and delivery by Rehabilitation Centers of the Transaction Documents to which it is a party do not, and if Rehabilitation Centers were
now to perform its agreements in the Transaction Documents to which it is a party, such performance would not:

(a) violate the Certificate of Formation of Rehabilitation Centers filed January 30, 2014, or the Operating Agreement of Rehabilitation Centers
dated January 30, 2014; or

(b) violate any existing provision of Applicable Laws.
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5. All Government Approvals (hereinafter defined) required for the execution and delivery of, and performance, if such Mississippi Guarantor were to
now perform, by each Mississippi Guarantor of its agreements in, the Transaction Documents to which such Mississippi Guarantor is a party, have been
obtained or made.

The opinions set forth above are subject in all respects to the following qualifications, exceptions, assumptions and limitations:

(a) For purposes of our opinions, “Applicable Laws” means those laws of the State of Mississippi in effect as of the date hereof and the rules and
regulations adopted thereunder, which a lawyer exercising professional judgment would reasonably be expected to recognize as being applicable to
transactions of the type contemplated by the Transaction Documents. Furthermore, the term “Applicable Laws” does not include, and we express no
opinion with regard to any: (i) statutes, administrative decisions, ordinances, rules and regulations of any political subdivision (whether at the state,
regional or local level), (ii) statutes, laws, rules and regulations relating to: (A) pollution or protection of the environment, (B) zoning, land use,
building or construction, (C) occupational, safety and health or other similar matters, (D) labor, employee rights and benefits, including the
Employment Retirement Income Security Act of 1974, as amended, (E) the regulation of utilities, or matters pertaining to the acquisition, transaction,
transportation, storage, or use of energy sources used in connection therewith or generated thereby, (F) antitrust, unfair competition and trade, including
but not limited to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, (G) taxation, (H) copyright, patent and trademark, (I) applicable
securities laws, (J) usury, (K) fiduciary duty requirements, (L) fraudulent transfer or fraudulent conveyance, (M) racketeering; (N) any regulated
industries in which any Mississippi Guarantor participates; and (O) the merger of any party and filings related thereto; (iii) the Foreign Corrupt
Practices Act; and (iv) the Uniting and Strengthening America by Producing Appropriate Tools Required to Intercept and Obstruct Terrorism Act, and
in each case with respect to each of the foregoing, (X) as construed or enforced pursuant to any judicial, arbitral or other decision or pronouncement,
(Y) as in effect in any jurisdiction, (Z) including, without limitation, any and all authorizations, permits, consents, applications, license, approvals,
filings, registrations, publications, exemptions and the like required by any of them.

(b) For purposes of our opinions, the term “Government Approvals” means any order, consent, approval, license, authorization or validation of,
filing, recording, or registration with, notice to or exemption by, any Mississippi government authority pursuant to any existing provision of Applicable
Laws.

(c) The opinions expressed herein are as of the date hereof or, to the extent a reference to a certificate or Other Document is made herein, to such
date only, and we
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assume no obligation to update or supplement such opinions to reflect any fact or circumstance that may hereafter come to our attention, or any
amendment to any Transaction Document that may hereafter become effective, or any change in law that may hereafter occur or become effective.

(d) We do not assume responsibility for (i) the accuracy and completeness or fairness of any information of a factual nature; including, but not
limited to, financial information furnished or representations and warranties contained in the Transaction Documents or (ii) the fulfillment, completion
or performance of any covenants or agreements contained in the Transaction Documents. We have not passed upon any matters relating to the business
affairs or condition (financial or otherwise) of the Mississippi Guarantors or any other person and no inference should be drawn that we have expressed
any opinion on matters relating to the ability of the Mississippi Guarantors or any other party to the Transaction Documents to perform its obligations
thereunder.

(e) This opinion is limited to the laws of the State of Mississippi.

This letter constitutes a legal opinion letter issued by our firm only as to the matters set forth above, and should not be construed as a guarantee, warranty or
as any other type of document or instrument. In this regard, it is only our professional judgment as to the specific questions of law addressed, based on our
professional knowledge and judgment at this time and is prepared and rendered in accordance with the standard of care applicable to opinion letters issued by
law firms and/or lawyers located in the State of Mississippi.

Waller Lansden Dortch & Davis, LLP may rely upon this opinion in connection with its opinion addressed to the Company, filed as Exhibit 5.1 to the
Registration Statement, to the same extent as if it were an addressee hereof. We hereby consent to the filing of this opinion with the Commission as Exhibit
5.8 to the Registration Statement. We also consent to the reference to our firm under the heading “Legal Matters” in the Registration Statement.
 

Very truly yours,

/s/ ADAMS AND REESE LLP
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A T T O R N E Y S    A T    L A W   

ALLAN KARELL
DD Phone: 406.294.8481
akarell@kdhlawfirm.com

March 6, 2014

Kids Behavioral Health of Montana, Inc.
830 Crescent Centre Drive, Suite 640
Franklin, Tennessee 37067
 

 Re: Exchange Offer — 6.125% Notes

Ladies and Gentlemen:

We have acted as special Montana counsel to Kids Behavioral Health of Montana, Inc., a Montana corporation (the “Montana Guarantor”), in
connection with the proposed guarantee from the Montana Guarantor, along with the other guarantors under the Indenture (as hereinafter defined), of
$150,000,000 in aggregate principal amount of 6.125% Senior Notes due 2021 (the “Exchange Notes”) to be issued by Acadia Healthcare Company, Inc., a
Delaware corporation (the “Company”), in connection with an exchange offer to be made pursuant to a Registration Statement on Form S-4 (such
Registration Statement, as supplemented or amended, is hereinafter referred to as the “Registration Statement”), to be filed with the Securities and Exchange
Commission (the “Commission”) on or about March 6, 2014, under the Securities Act of 1933, as amended (the “Securities Act”). The obligations of the
Company under the Exchange Notes will be guaranteed by the Montana Guarantor (the “Guarantee”, which shall be identical in all material respects to the
original guarantee in the Indenture), along with other guarantors. The Exchange Notes and the Guarantee are to be issued pursuant to an Indenture, dated as of
March 12, 2013 (the “Indenture”), among the Company, the guarantors named therein, and U.S. Bank National Association, as trustee.

In connection with issuing this opinion letter, we have examined originals, or copies certified or otherwise identified to our satisfaction, of such
documents, corporate records and other instruments as we have deemed necessary for the purposes of this opinion, including:
 

 A. A copy of the Montana Guarantor’s Certificate of Formation, together with all amendments and supplements thereto, in each case certified as true
and correct by the Secretary of State of the State of Montana as of February 22, 2013 (the “Certificate of Formation”);
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 B. A copy of the Montana Guarantor’s Bylaws dated February 22, 2007, certified as true and correct by the Montana Guarantor as of March 6, 2014
(together with the Montana Guarantor’s Certificate of Formation, the “Charter Documents”);

 

 C. A Certificate of Existence dated as of February 19, 2014 (the “Good Standing Certificate”), issued by the Secretary of State of the State of
Montana with respect to the Montana Guarantor;

 

 
D. A Certificate of the Montana Guarantor dated March 6, 2014, attaching, among other things, a copy of the resolutions duly adopted by the Board

of Directors of the Montana Guarantor, authorizing the Montana Guarantor’s execution and delivery of the Indenture and issuance of the
Guarantee (“Resolutions”);

 

 E. A copy of the Indenture;
 

 F. A copy of the Registration Statement; and
 

 G. A copy of the Registration Rights Agreement by and among the Company, the Guarantors, and the Initial Purchasers (the “Registration Rights
Agreement”).

The documents identified in E-G above, together with the Guarantee, are herein referred to as the “Transaction Documents”.

In our examination of the documents referred to above and in rendering the opinions expressed below, we have assumed without investigation or
verification (but with your permission):
 

 (a) the accuracy, completeness and authenticity of all original certificates, agreements, documents, records and other materials, the conformity with
originals of any copies, the genuineness of all signatures, and the legal capacity of all natural persons;

 

 

(b) that (i) each party to the Transaction Documents, if applicable, in each case other than with respect to the Montana Guarantor, has been duly
organized and is validly existing under the laws of its respective jurisdiction of organization, has full power and authority to execute, deliver and
perform all of its obligations under the Transaction Documents, as applicable, and has duly authorized by all requisite action, corporate,
partnership or otherwise, and validly executed and delivered the Transaction Documents, as applicable, under the laws of the jurisdiction of its
organization, and (ii) each of the Transaction Documents constitutes the legal, valid and binding obligation of each party thereto, enforceable
against such party in accordance with its terms;
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 (c) in connection with the transactions contemplated by the Transaction Documents, each party thereto has complied with all aspects of all applicable
laws, other than the law of the State of Montana in the case of the Montana Guarantor;

 

 (d) the Transaction Documents executed by the Montana Guarantor have been transmitted to the appropriate recipients;
 

 (e) each person who has taken any action relevant to any of our opinions in the capacity of director, officer, or otherwise was duly elected to that
position and held that position when such action was taken;

 

 (f) the Montana Guarantor’s Charter Documents and all amendments thereto, if any, have been adopted in accordance with all applicable legal
requirements;

 

 (g) to the extent applicable to the opinions given in this letter, all factual statements, including without limitation representations and warranties,
contained in the Transaction Documents or in certificates provided to us by or on behalf of the Montana Guarantor or others are true and correct;

 

 (h) there has not been any mutual mistake of fact or misunderstanding, fraud, duress or undue influence among the parties to the Transaction
Documents;

 

 (i) each certificate obtained from a Governmental Authority relied on by us is accurate, complete and authentic, and all relevant official public
records to which each such certificate relates are accurate and complete;

 

 (j) as to certain matters of fact, we have relied, without independent investigation and with the express permission of the addressee hereof, on the
statements and representations of officers and other representatives of the Montana Guarantor;

 

 (k) the Registration Statement will be effective at the time the Exchange Notes are offered as contemplated by the Registration Statement;
 

 (l) any applicable prospectus supplement will have been prepared and filed with the Commission describing the Exchange Notes offered thereby to
the extent necessary;

 

 (m) the Outstanding Notes (as defined in the Registration Statement) have been exchanged in the manner described in the prospectus forming a part
of the Registration Statement;

 

 (n) the Montana Guarantor is not a party to any legal proceeding in any court in Montana;
 

 (o) the Indenture has been duly qualified under the Trust Indenture Act of 1939, as amended; and
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(p) the Company and the Montana Guarantor will have obtained any legally required consents, approvals, authorizations and other orders of the

Commission and any other federal regulatory agencies necessary for the Exchange Notes to be exchanged, offered and sold in the manner stated
in the Registration Statement and any applicable prospectus supplement.

Based upon and subject to the qualifications, assumptions and limitations set forth herein, we are of the opinion that:

1. The Montana Guarantor is a corporation existing and in good standing under the laws of the State of Montana.

2. The Montana Guarantor has the corporate power and authority to enter into and perform its obligations under the Indenture and the Guarantee.

3. The Montana Guarantor has duly authorized, executed and delivered the Indenture and has duly authorized the Guarantee.

4. The execution and delivery of the Indenture and the Guarantee by the Montana Guarantor and the performance by the Montana Guarantor of its
obligations thereunder (including with respect to the Guarantee) do not and will not conflict with or constitute or result in a breach or default under (or an
event which with notice or the passage of time or both would constitute a default under) or violation of (i) any of the provisions of the Montana Guarantor’s
Charter Documents, or (ii) any statute or governmental rule or regulation of the State of Montana.

5. No consent, approval, authorization or order of any State of Montana court or governmental authority of the State of Montana was required in
connection with the execution and delivery of the Indenture or is required for the issuance by the Montana Guarantor of the Guarantee.

Our opinions expressed above are subject to the following limitations, qualifications and exclusions:

(i) Our opinions are based upon and limited to the existing laws of the State of Montana on the date of this letter, and we assume no obligation to
update or supplement this opinion. We have not made a review of, and express no opinion concerning, the laws of any jurisdiction other than the State
of Montana.

(ii) Our opinions are limited to the specific opinions expressed above, and no opinion is to be implied or inferred beyond the matters expressly stated
herein. Our opinions are not a guaranty of an outcome of any legal dispute which may arise with regard to the Transaction Documents or any other
matter which is the subject of our opinions. We express no opinion on the enforceability of any of the Transaction Documents.
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(iii) This letter is our opinion as to certain legal conclusions as specifically set forth herein, and is not and shall not be deemed to be a representation or
opinion as to any factual matters.

(iv) In preparing this letter, we have relied without any independent verification upon the assumptions earlier stated in this letter and upon:
(i) information contained in certificates obtained from governmental authorities; (ii) factual information represented in the Transaction Documents;
(iii) factual information provided to us in a support certificate executed by the Montana Guarantor; and (iv) factual information we have obtained from
such other sources as we have deemed reasonable. We have examined the originals or copies certified to our satisfaction, of such other company
records of the Montana Guarantor as we deem necessary for or relevant to this letter, certificates of public officials and other officers of the Montana
Guarantor, and we have assumed without investigation that there has been no relevant change or development between the dates as of which the
information cited in the preceding sentence was given and the date of this letter and that the information upon which we have relied is accurate and
does not omit disclosures necessary to prevent such information from being misleading. Our opinion in paragraph 1 is based solely upon the Good
Standing Certificate.

(v) While we have not conducted any independent investigation to determine facts upon which our opinions are based or to obtain information about
which this letter advises, we confirm that we do not have any actual knowledge which has caused us to conclude that our reliance and assumptions
cited in this letter are unwarranted or that any information supplied to us in connection with the preparation of this letter is wrong. The term “actual
knowledge” whenever it is used in this letter with respect to our firm means current actual knowledge (and not constructive, implied, or imputed
knowledge or inquiry notice) at the time this letter is delivered on the date it bears by the lawyers who have had significant involvement with the
preparation of this letter.

(vi) To the extent the Transaction Documents include or make reference to documents and instruments not examined by us, the opinions expressed
herein are subject to the matters that would be revealed by examination of such documents and instruments.

(vii) We express no opinion as to any regulatory provisions applicable to (except as expressly stated in our opinion), or any license or permit required in
connection with, the business conducted by the Montana Guarantor.

(viii) We express no opinion concerning the effect of laws and regulations relating to securities, pension and employee benefits, taxes, and any laws or
regulations not generally applicable to the opinions set forth in this letter.
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This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated herein. We
assume no obligation to revise or supplement this opinion after the date of the effectiveness of the Registration Statement should the present laws of the State
of Montana be changed by legislative action, judicial decision or otherwise.

This opinion is furnished to you in connection with the filing of the Registration Statement, in accordance with the requirements of Item 601(b)(5)(i) of
Regulation S-K promulgated under the Securities Act. Waller Lansden Dortch & Davis LLP may rely upon this opinion in connection with its opinion
addressed to the Company, filed as Exhibit 5.1 to the Registration Statement, to the same extent as if it were an addressee hereof.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.9 to the Registration Statement. We also consent to the reference to
our firm under the heading “Legal Matters” in the Registration Statement. In giving this consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Securities Act.
 

Very truly yours,

KARELL DYRE HANEY PLLP

/s/ ALLAN KARELL
 

ALLAN KARELL
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Generations Behavioral Health-Geneva, LLC
Ohio Hospital for Psychiatry, LLC
Shaker Clinic, LLC
Ten Lakes Center, LLC
830 Crescent Centre Drive, Suite 640
Franklin, Tennessee 37067

Ladies and Gentlemen:

We have acted as special Ohio counsel to Generations Behavioral Health-Geneva, LLC (“GBHG”), Ohio Hospital for Psychiatry, LLC (“OHP”),
Shaker Clinic, LLC (“SC”) and Ten Lakes Center, LLC (“TLC”, and together with GBHG, OHP and SC, being referred to herein collectively as the “Ohio
Guarantors”, and each individually as an “Ohio Guarantor”), in connection with the proposed guarantee from each of the Ohio Guarantors, along with the
other guarantors under the Indenture (as hereinafter defined), of $150,000,000 in aggregate principal amount of 6.125% Senior Notes due 2021 (the
“Exchange Notes”) to be issued by Acadia Healthcare Company, Inc., a Delaware corporation (the “Company”), in connection with an exchange offer to be
made pursuant to a Registration Statement on Form S-4 (such Registration Statement, as supplemented or amended, is hereinafter referred to as the
“Registration Statement”), to be filed with the Securities and Exchange Commission (the “Commission”) on or about March 6, 2014, under the Securities Act
of 1933, as amended (the “Securities Act”). The obligations of the Company under the Exchange Notes will be guaranteed by the Ohio Guarantors (the
“Guarantees”), along with other guarantors. The Exchange Notes and the Guarantees are to be issued pursuant to the Indenture, dated as of March 12, 2013
(the “Indenture”), among the Company, the guarantors named therein and U.S. Bank National Association, as trustee. Capitalized terms not otherwise defined
herein shall have the respective meaning assigned to such terms in Exhibit A attached hereto.

Except as described in this letter, we are not generally familiar with the Ohio Guarantors’ businesses, records, transactions, or activities. Our knowledge
of their businesses, records, transactions, and activities is limited to the information that is set forth below and on Exhibit A and the Transaction Documents
and the Authorization Documents (as hereinafter defined). We have examined copies, certified or otherwise identified to our satisfaction, of the documents
listed in the attached Exhibit A, which is made a part hereof. For the purposes of this opinion, the documents listed as items 1 through 3 in Exhibit A are
hereinafter referred to collectively as the “Transaction Documents” and the documents listed as items 4 through 9 in Exhibit A are hereinafter referred to
collectively as the “Authorization Documents”.

In rendering our opinion, we also have examined such certificates of public officials, organizational documents and records and other certificates and
instruments as we have deemed
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necessary for the purposes of the opinion herein expressed and, with your permission, have relied upon and assumed the accuracy of such certificates,
documents, records and instruments. We have made such examination of the laws of the State of Ohio (the “State”) as we deemed relevant for purposes of this
opinion, but we have not made a review of, and express no opinion concerning, the laws of any jurisdiction other than the laws of the State.

We have relied upon and assumed the truth and accuracy of the factual representations, certifications and warranties made in the Transaction
Documents and the Authorization Documents, and have not made any independent investigation or verification of any factual matters stated or represented
therein; provided, however, that such reliance and assumption would not be applicable to the extent we have actual knowledge that any such representation,
certification or warranty made by any Ohio Guarantor is in any material way inaccurate or incorrect. Whenever our opinion or confirmation herein with
respect to the existence or absence of facts is indicated to be based upon our knowledge or belief, it is intended to signify that, during the course of our
representation of the Ohio Guarantors no information has come to the attention of the attorneys who participated in the representation which would give us
actual knowledge of the existence or absence of such facts. Except to the extent expressly set forth herein, we have not undertaken any independent
investigation to determine the existence or absence of such facts or circumstances or the assumed facts set forth herein, we accept no responsibility to make
any such investigation, and no inference as to our knowledge of the existence or absence of such facts or circumstances or of our having made any
independent review thereof should be drawn from our representation of the Ohio Guarantors. Our representation of the Ohio Guarantors is limited to the
transactions contemplated by the Transaction Documents and other matters specifically referred to us by the Ohio Guarantors.

In rendering this opinion letter to you, we have assumed with your permission:

(a) Each document we have reviewed (including the Transaction Documents and the Authorization Documents) is accurate and complete, each such
document that is an original is authentic, each such document that is a copy conforms to an authentic original, no such document has been amended,
altered, revoked or otherwise modified, and all signatures on each such document are genuine.

(b) The documents that have been or will be executed and delivered in consummation of the transactions contemplated by the Transaction Documents
are or will be identical in all material and relevant respects with the copies of the documents we have examined and on which this opinion is based.

(c) Each party to the Transaction Documents (other than the Ohio Guarantors) (i) has been organized, is validly existing, and where applicable is in
good standing under its jurisdiction of formation, (ii) has full power and authority to enter into, execute, deliver,
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receive and perform each of the Transaction Documents, and (iii) unless otherwise expressly stated, is qualified, to the extent that qualification is
necessary, and authorized to do business in the State.

(d) The entry into, execution, delivery, receipt, and performance of the Transaction Documents by each of the parties thereto (other than the Ohio
Guarantors) has been duly authorized by all requisite action on the part of such parties.

(e) The Transaction Documents constitute the valid, legal, binding and enforceable obligations of the parties thereto in accordance with the terms
thereof under the law governing the Transaction Documents as set forth therein.

(f) Each of the Transaction Documents has been appropriately executed and delivered (other than by the Ohio Guarantors), with all appropriate
schedules and exhibits attached and all blanks appropriately filled in.

(g) All terms and conditions of, or relating to, the transactions described in the Transaction Documents are correctly and completely contained in the
Transaction Documents, and the Transaction Documents have not been amended or modified by oral or written agreement or by conduct of the parties
thereto.

(h) Each public authority document is accurate, complete and authentic and all official public records (including their proper indexing and filing)
furnished to or obtained by us, electronically or otherwise, were accurate, complete and authentic when delivered or issued and remain accurate,
complete and authentic as of the date of this opinion letter.

(i) Each Ohio Guarantor has received value in exchange for its Guarantees.

(j) The execution and delivery of the Transaction Documents by all parties thereto will be free of intentional or unintentional mistake,
misrepresentation, concealment, fraud, undue influence, duress or criminal activity.

(k) Each party to the Transaction Documents (other than the Ohio Guarantors) have complied with all legal requirements pertaining to their status as
such status relates to their rights to enforce the Transaction Documents against the Ohio Guarantors.

Based on the foregoing and upon such investigation as we have deemed necessary, and subject to the assumptions, qualifications, exceptions and
limitations set forth herein, we are of the opinion that:

1. Each Ohio Guarantor is a limited liability company existing under the laws of, and is in full force and effect with, the State.
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2. Each Ohio Guarantor has the limited liability company power and authority to enter into and to perform its obligations under the Indenture and the
Guarantees.

3. Each Ohio Guarantor has duly authorized, executed and delivered the Indenture and has duly authorized the Guarantees.

4. The execution and delivery of the Indenture and the Guarantees by each Ohio Guarantor and the performance by each Ohio Guarantors of its
obligations thereunder (a) do not and will not conflict with, contravene, violate or constitute a default under its Articles of Organization or Operating
Agreement, or (b) neither is prohibited by, nor subjects any Ohio Guarantor to a fine, penalty or other similar sanction under, any statute or regulation directly
applicable to the Indenture, the Guarantees or the transactions contemplated thereby.

5. No consent, approval, authorization or order of any State court or governmental authority was required in connection with the execution and delivery
of the Indenture by each Ohio Guarantor or is required for the issuance by each Ohio Guarantor of the Guarantees.

Each of the opinions set forth above is limited by its terms and subject to the assumptions hereinabove stated and is further subject to the following
qualifications, exceptions and limitations, none of which shall limit the generality of any other assumption, qualification, exception or limitation:

A. We express no opinion and make no statements concerning or with respect to any statutes, ordinances, administrative decisions, rules, and
regulations of counties, towns, municipalities, and special political subdivisions.

B. Without limiting the generality of any other exception, limitation or qualification, (i) the opinions set forth herein are limited to, and no
opinion is implied or may be inferred beyond, the matters expressly stated herein, and (ii) we express no opinion in this letter with respect to (a) federal
or state (including the State) securities, tax, antitrust or unfair competition laws and regulations, (b) the application of any law, statute, rule or regulation
relating to the environment, health or safety; (c) any law, statute, rule, or regulation that may apply to any party as a result of its activities in the State
that are not directly related to the transactions contemplated by the Transaction Documents; (d) federal or state (including the State) laws and
regulations concerning filing and notice requirements (e.g., Hart-Scott-Rodino and Exon-Florio); (e) compliance with fiduciary duty requirements;
(f) federal and state laws, regulations and policies concerning (i) national and local emergency, (ii) possible judicial deference to acts of sovereign
states, and (iii) criminal and civil forfeiture laws; and (g) other federal and state statutes of general application to the extent they provide for criminal
prosecution (e.g., mail fraud and wire fraud statutes).
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C. Your attention is called to Ohio Revised Code Sections 2905.21(H)(1) and 2905.22 which prohibit as criminal usury the taking of interest at
any rate in excess of 25% per annum, unless otherwise authorized by law; although Ohio Revised Code Section 1343.01(B)(1) may constitute such
authorization, no opinion is expressed herein that the taking of interest in excess of 25% per annum would not be criminal usury under such sections.

D. The opinions set forth in paragraph 1 above relative to the existence under the law of, and full force and effect with, the State of each
Guarantor are based only upon its Certificate of Full Force and Effect.

E. The effect of the Transaction Documents may be limited or otherwise affected if: (i) any Ohio Guarantor was or is rendered “insolvent”, as that
term is defined under Section 548 of the United States Bankruptcy Code, at the time the Transaction Documents were executed or performed, or as a
result of their execution or performance; (ii) any Ohio Guarantor will not directly or indirectly benefit from the extension of credit under the
Transaction Documents; and (iii) legally adequate consideration has not been received by any Ohio Guarantor in exchange for the transfers made and
obligations incurred in connection with the transactions contemplated by the Transaction Documents and the delivery of the Transaction Documents.

F. The opinions set forth herein relating to the Transaction Documents are limited to only the provisions actually contained in the Transaction
Documents, and do not extend to any provisions incorporated into any of the Transaction Documents by reference to any other document(s).

G. As used herein, as to each Ohio Guarantor, the phrases “limited liability company power and authority” and “duly authorized” refer and are
limited to (a) the Ohio Limited Liability Company Act [Ohio Revised Code Chapter 1705], (b) its Articles of Organization, (c) its Operating Agreement
and (d) its Resolutions.

H. Applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and transfer and other similar laws, and judicially
developed doctrines relevant to any of the foregoing laws, affecting creditors’ rights generally, and the discretion of the court before which any
proceeding therefor may be brought.

I. Limitations and exceptions which may arise under general principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law), including limitations as to the availability of specific equitable remedies (such as the remedy of specific performance).

J. This opinion letter covers only law that a lawyer in the jurisdictions whose law is being covered by this opinion letter exercising customary
professional diligence would reasonably be expected to recognize as being applicable to the Ohio Guarantors, the Indenture, and the Guarantees.
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This opinion constitutes our professional opinion as to certain legal consequences of, and the applicability of certain laws to, the various documents,
instruments and other matters specifically referred to herein. It is not, however, a guaranty and should not be construed as such. We express no opinion other
than as hereinbefore expressly set forth. No expansion of the opinions expressed herein may or should be made by implication or otherwise.

Without our prior written consent, no reproduction or further distribution of, and no reference to, this opinion may be made to any person or entity other
than (i) you, (ii) in connection with a review of the Transaction by regulatory authorities having jurisdiction over you for the purpose of confirming the
existence of this opinion letter, (iii) your counsel and auditors, (iv) pursuant to an order of a court, or (v) in connection with the assertion of a defense as to
which this opinion letter is relevant and necessary. This opinion letter is rendered as of the date hereof, and we undertake no, and hereby disclaim any,
obligation to advise you of any changes in, or new developments that might affect, any matters or opinions set forth herein.

In addition, (i) Waller Lansden Dortch & Davis, LLP may rely upon this opinion in connection with its opinion addressed to the Company, filed as
Exhibit 5.1 to the Registration Statement, to the same extent as if it were an addressee hereof; and (ii) we hereby consent to the filing of this opinion with the
Commission as Exhibit 5.10 to the Registration Statement. We also consent to the reference to our firm under the heading “Legal Matters” in the Registration
Statement.
 

Very truly yours,

/s/ ICE MILLER LLP
ICE MILLER LLP



EXHIBIT A

LIST OF DOCUMENTS REVIEWED
 

1. Executed copy of the Indenture.
 

2. Executed copy of the Registration Statement.
 

3. Executed copy of the Registration Rights Agreement, dated as of March 12, 2013, among the Company, the Ohio Guarantors, the other guarantors party
thereto and Merrill Lynch, Pierce, Fenner & Smith Incorporated.

 

4. Secretary’s Certificate of each Ohio Guarantor as of the date of the Secretary’s Certificate as set forth on Schedule A.
 

5. The Articles of Organization, as may be amended (the “Articles of Organization”), of each Ohio Guarantor filed with the Secretary of State of the State
of Ohio, as certified by the Secretary of each such Ohio Guarantor as of the date of the Secretary’s Certificate as set forth on Schedule A, to be a true
and complete copy of the Articles of Organization of each such Ohio Guarantor as of such date.

 

6. The Amended and Restated Operating Agreement (the “Operating Agreement”) of each Ohio Guarantor, as certified by the Secretary of each such Ohio
Guarantor as of the date of the Secretary’s Certificate as set forth on Schedule A, to be a true and complete copy of the Operating Agreement of each
such Ohio Guarantor as of such date.

 

7. Resolutions (the “Resolutions”) of the sole member of each Ohio Guarantor with respect to the Indenture and the Guarantees, among other matters, as
certified by the Secretary of each such Ohio Guarantor as being in effect as of the date of the Secretary’s Certificate as set forth on Schedule A.

 

8. A listing of duly elected, qualified and acting officers of each Ohio Guarantor as of date of the Secretary’s Certificate as set forth on Schedule A,
together with a true signature of each such officer, as certified by the Secretary of each Ohio Guarantor as of the date of the Secretary’s Certificate as set
forth on Schedule A.

 

9. Certificate of Full Force and Effect (each a “Certificate of Full Force and Effect”) for each Ohio Guarantor issued by the Secretary of State of the State,
dated as set forth on Schedule A.



SCHEDULE A
 

Name of Ohio Guarantor   Date of Secretary’s Certificate   

Date of Certificate of Full Force
and Effect issued by Secretary of
State of the State of Ohio

Generations Behavioral Health-Geneva, LLC   March 6, 2014   February 18, 2014

Ohio Hospital for Psychiatry, LLC   March 6, 2014   February 18, 2014

Shaker Clinic, LLC   March 6, 2014   February 18, 2014

Ten Lakes Center, LLC   March 6, 2014   February 18, 2014
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March 6, 2014

Rolling Hills Hospital, LLC
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Ladies and Gentlemen:

We have acted solely as Oklahoma counsel to Rolling Hills Hospital, LLC, an Oklahoma limited liability company and successor by conversion to
Rolling Hills Hospital, Inc., an Oklahoma corporation, in connection with the proposed guarantee from Rolling Hills Hospital, LLC, along with the other
guarantors, under the Indenture (as hereinafter defined) of $150,000,000 in aggregate principal amount of 6.125% Senior Notes due 2021 (the “Exchange
Notes”) to be issued by Acadia Healthcare Acadia, Inc., a Delaware corporation (“Acadia”), in connection with an exchange offer to be made pursuant to a
Registration Statement on Form S-4 (the “Registration Statement”), being filed with the Securities and Exchange Commission (the “Commission”) on or
about March 6, 2014, under the Securities Act of 1933 (the “Securities Act”). The obligations of Acadia under the Exchange Notes will be guaranteed by
Rolling Hills Hospital, LLC, along with other guarantors. The Exchange Notes and the Guarantees are to be issued pursuant to the Indenture.

Documents Reviewed

We have reviewed the following documents:
 

 (i) Indenture, dated as of March 12, 2013, among the Acadia, the guarantors named therein, and U.S. Bank National Association, as trustee
(the “Indenture”);

 

 (ii) Registration Statement;
 

 (iii) Registration Rights Agreement dated as of March 12, 2013, among Acadia, Rolling Hills Hospital, LLC, the other guarantors party
thereto, and Merrill Lynch, Pierce, Fenner & Smith Incorporated;

 

 (iv) Articles of Organization and Certificate of Conversion of Rolling Hills Hospital, LLC. as certified by the Oklahoma Secretary of State on
February 7, 2014;

 

 (v) Certificate of Good Standing for Rolling Hills Hospital, LLC issued by the Oklahoma Secretary of State on February 18, 2014;



 (vi) Operating Agreement of Rolling Hills Hospital, LLC as certified by the Secretary of Rolling Hills Hospital, LLC as of March 6, 2014;
 

 (vii) Resolutions of the sole member of Rolling Hills Hospital, LLC as certified by the Secretary of Rolling Hills Hospital, LLC as of March ,
2014; and

 

 (viii) Secretary’s Certificate of the Guarantors dated as of March 6, 2014.

Opinions

Based upon the foregoing, it is our opinion that:

1. Rolling Hills Hospital, LLC exists as a limited liability company in good standing under the laws of the State of Oklahoma.

2. Rolling Hills Hospital, LLC has the requisite limited liability company power and authority to execute, deliver, and perform its obligations under the
Indenture and Guarantee.

3. The execution, delivery, and performance of the Indenture and Guarantee have been duly and validly authorized by Rolling Hills Hospital, LLC.

4. Rolling Hills Hospital, LLC has duly executed and delivered the Indenture.

5. The execution, delivery, and performance of the Indenture and Guarantee by Rolling Hills Hospital, LLC: (i) will not violate the Articles of
Organization or Operating Agreement of Rolling Hills Hospital, LLC, (ii) are not prohibited by applicable provisions of statutes or regulations duly enacted
or promulgated by the State of Oklahoma (“Statutes or Regulations”) and do not subject Rolling Hills Hospital, LLC to a fine, penalty, or any other similar
sanctions under Statutes or Regulations, and (iii) do not require any filing or registration by Rolling Hills Hospital, LLC with, or approval, consent, or
authorization of, any governmental authority under any Statutes or Regulations.

Qualifications, Limitations, Assumptions, and Exceptions

The opinions in this letter are subject to the following qualifications, limitations, assumptions, and exceptions:

(a) The opinion in 1 above is based solely on our review of the documents described in (iv) and (v) above.

(b) We have not made any investigation of factual matters or the accuracy or completeness of any representation, warranty, any other
information, whether written or oral, that may have been made by or on behalf of the parties to any of the documents described in this letter or otherwise, and
we have assumed that none of such information, if any, contains any untrue statement of a material fact or omits to state a material fact necessary to make the
statements made, in light of the circumstances in which they are made, not misleading.

(c) We have assumed:
 

 (i) The genuineness of all signatures, the legal capacity of natural persons, the authenticity of all documents submitted to us as originals, the
conformity to original documents of all documents submitted to us as copies, and the authenticity of the originals of such copies;
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 (ii) The terms of the Guarantee will be identical in all material respects to the terms provided in § 10.1 of the Indenture; and
 

 (iii) Rolling Hills Hospital, LLC has physically delivered the executed Indenture without condition and with the intention to be immediately
bound by it.

(d) This opinion is based only on the laws of the State of Oklahoma. We express no opinion about the laws of any other state or
jurisdiction.

(e) We have not been involved in the negotiation, preparation, or execution of the Registration Statement, Indenture, Guarantee (or any
notation of the Guarantee), or any of the related agreements executed or delivered in connection therewith. We have been retained solely for the purpose of
rendering certain opinions under Oklahoma law.

The qualifications, limitations, assumptions, and exceptions in this letter are material to the opinions expressed in this letter, and the inaccuracy of any
assumptions could render these opinions inaccurate.

We have prepared this opinion letter in accordance with customary practice for the preparation and interpretation of closing opinions of this type. We
have assumed, and your acceptance of this letter shall confirm, that you (alone or with your counsel) are familiar with this customary practice.

This opinion letter is provided as a legal opinion only, effective as of the date of this letter, and not as representations of fact. We do not render any
opinions except as stated above. Waller Lansden Dortch & Davis, LLP may rely upon this opinion letter in connection with its opinion addressed to Acadia,
filed as Exhibit 5.1 to the Registration Statement, to the same extent as if it were an addressee of this opinion letter. We consent to the filing of this opinion
letter with the Commission as Exhibit 5.11 to the Registration Statement. We also consent to the reference to our firm under the heading “Legal Matters” in
the Registration Statement. In giving this consent, we do not admit that we are included in the category of persons whose consent is required under Section 7
of the Securities Act or the rules and regulations of the Commission.
 

Very truly yours,

/s/ McAfee & Taft, PC
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March 6, 2014

Southwood Psychiatric Hospital, LLC
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Re: Southwood Psychiatric Hospital, LLC        

Ladies and Gentlemen:

We have acted as special local counsel in the Commonwealth of Pennsylvania (the “Commonwealth”), to Southwood Psychiatric Hospital, LLC, a
Pennsylvania limited liability company, the successor by merger with Southwood Psychiatric Hospital, Inc., a Pennsylvania corporation (the “Pennsylvania
Guarantor”), with respect to the guarantee by the Pennsylvania Guarantor (the “Guarantee”), of the 6.125% Senior Notes due 2021 in the aggregate principal
amount of $150,000,000 (the “Exchange Notes”), to be issued by Acadia Healthcare Company, Inc., a Delaware corporation (the “Company”), in exchange
for a like aggregate principal amount of 6.125% Senior Notes due 2021 issued by the Company on March 12, 2013 and guaranteed by the Pennsylvania
Guarantor and other guarantors. The Exchange Notes are to be issued by the Company and guaranteed by the Pennsylvania Guarantor and other guarantors
pursuant to an Indenture dated as of March 12, 2013 (the “Indenture”), among the Company, the guarantors named therein, including the Pennsylvania
Guarantor, and U.S. Bank National Association, as trustee.

In connection with issuing this opinion letter, we have examined originals or copies (certified or otherwise identified to our satisfaction) of the
following documents:

1. A subsistence certificate dated February 18, 2014, issued by the Secretary of the Commonwealth with respect to the Pennsylvania Guarantor
(“Subsistence Certificate”);

2. The articles of incorporation and all amendments thereto of Southwood Psychiatric Hospital, Inc., a Pennsylvania corporation, certified by the
Secretary of the Commonwealth on February 28, 2014;



3. The certificate of formation and all amendments thereto of Southwood Psychiatric Hospital, LLC, a Pennsylvania limited liability company, certified
by the Secretary of the Commonwealth on February 28, 2014;

4. The Secretary’s Certificate of the Guarantors dated March 6, 2014 (the “Secretary’s Certificate”) and the exhibits attached thereto with respect to the
Pennsylvania Guarantor, which we have deemed appropriate;

5. The Indenture;

6. The form of the Exchange Notes (attached as an exhibit to the Indenture); and

7. The form of the notation of guaranty for the Guarantee (attached as an exhibit to the Indenture).

Items 1 through 4 above are collectively referred to as the “Organizational Documents.” Items 5 through 7 above are collectively referred to as the
“Securities Documents.” Except as to the documents delineated above, we have not reviewed, and express no opinion as to any other instrument or document
referred to in the Organizational Documents or the Securities Documents, and we express no opinion with respect to the Organizational Documents or the
Securities Documents except for those expressly set forth below.

In such examination, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all documents
submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, conformed or photostatic copies and the
authenticity of the originals of such latter documents. We have assumed that each of Organizational Documents and the Securities Documents has not been
amended subsequent to its respective date, and that there has been no change in any of the matters set forth in the Subsistence Certificate or the Secretary’s
Certificate. We express no opinion regarding the enforceability of each of the Securities Documents against each party thereof, including the Pennsylvania
Guarantor. As to all questions of fact material to this opinion letter, we have relied upon certificates or comparable documents of officers and representatives
of the Pennsylvania Guarantor and the Company and upon the representations and warranties of the Pennsylvania Guarantor and the Company contained in
the Organizational Documents and the Securities Documents. As used herein, “of which we are aware” means that conscious awareness of facts or other
information by any lawyer in our firm actively involved in the transactions contemplated by the Indenture.

Based on the foregoing, and subject to the qualifications stated herein, we are of the opinion that:

1. Based solely on the Subsistence Certificate, the Pennsylvania Guarantor is a subsisting limited liability company under the laws of the
Commonwealth.



2. The Pennsylvania Guarantor has the power and authority to enter into and perform its obligations under the Indenture and the Guarantee.

3. The Pennsylvania Guarantor has duly authorized, executed and delivered the Indenture, has duly authorized the Guarantee (including the execution
and delivery of the Guarantee), and has duly authorized the performance of its obligations under the Indenture and the Guarantee.

4. The execution and delivery of the Indenture and the Guarantee by the Pennsylvania Guarantor and the performance by the Pennsylvania Guarantor of
its obligations under the Indenture and the Guarantee (a) will not result in any violation of any provisions of the Organizational Documents; (b) will not result
in any violation of (i) any law of the Commonwealth applicable to the Pennsylvania Guarantor that in our experience is customarily applicable to transactions
of the nature contemplated by the Indenture and the Guarantee (other than state securities, blue sky or usury laws, as to which we express no opinion) or
(ii) any judgment, writ, injunction, decree or order of any governmental authority of the Commonwealth binding on the Pennsylvania Guarantor of which we
are aware.

5. No consent, approval, authorization or order of any Commonwealth court or governmental authority of the Commonwealth was required in
connection with the execution and delivery of the Indenture and the Guarantee by the Pennsylvania Guarantor or is required for the performance of the
Pennsylvania Guarantor of its obligations under the Indenture and the Guarantee.

The opinions expressed herein are limited to the laws of the Commonwealth and we express no opinion as to the effect on the matters covered by this
letter of the laws of any other jurisdiction.

Waller Lansden Dortch & Davis, LLP may rely upon this opinion in connection with its opinion addressed to the Company, filed as Exhibit 5.1 to the
Registration Statement (as defined below), to the same extent as if it were an addressee hereof . We hereby consent to the use of this letter as an exhibit to the
Registration Statement on Form S-4 (the “Registration Statement”) to be filed with the Securities and Exchange Commission (the “Commission”) on or about
March 6, 2014, under the Securities Act of 1933, as amended (the “Securities Act”), with respect to the Exchange Notes. In giving such consent we express
no opinion as to whether we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the
Commission. We also consent to the reference to our firm under the heading “Legal Matters” in the Registration Statement.
 

Very truly yours,

/s/ Pepper Hamilton LLP
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Nelson
Mullins
 
Nelson Mullins Riley & Scarborough LLP
Attorneys and Counselors at Law
1320 Main Street / 17th Floor / Columbia, SC 29201
Tel: 803.799.2000 Fax: 803.256.7500
www.nelsonmullins.com   

Gus M. Dixon
Tel: 803.255.9491
gus.dixon@nelsonmullins.com

March 6, 2014

Rebound Behavioral Health, LLC
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Ladies and Gentlemen:

We are issuing this opinion letter in our capacity as special South Carolina counsel to Rebound Behavioral Health, LLC, a South Carolina limited
liability company (the “Guarantor”), in connection with the Guarantor’s proposed guarantee, along with the other guarantors under the Indenture (as defined
below), of $150,000,000 in aggregate principal amount of 6.125% Senior Notes due 2021 (the “Exchange Notes”) to be issued by Acadia Healthcare
Company, Inc., a Delaware corporation (the “Company”), in connection with an exchange offer to be made pursuant to a Registration Statement on Form S-4
(such Registration Statement, as supplemented or amended, is hereinafter referred to as the “Registration Statement”), to be filed with the Securities and
Exchange Commission (the “Commission”) on or about March 6, 2014, under the Securities Act of 1933, as amended (the “Securities Act”). The obligations
of the Company under the Exchange Notes will be guaranteed by the Guarantor (the “Guarantee”), along with other guarantors. The Exchange Notes and the
Guarantee are to be issued pursuant to an Indenture, dated as of March 12, 2013 (the “Indenture”), among the Company, the guarantors named therein and
U.S. Bank National Association, as trustee.

In connection with issuing this opinion letter, we have examined originals, or copies certified or otherwise identified to our satisfaction, of such
documents, corporate records and other instruments as we have deemed necessary for the purposes of this opinion, including (i) the organizational documents
of the Guarantor, (ii) resolutions of the sole member of the Guarantor with respect to the issuance of the Guarantee, (iii) the Indenture, (iv) the Registration
Statement, (v) the Registration Rights Agreement, dated as of March 12, 2013, by and among the Company, the Guarantor, the other guarantors party thereto
and Merrill Lynch, Pierce, Fenner & Smith Incorporated and (vi) the Certificate of Existence of the Guarantor issued by the South Carolina Secretary of State
dated February 21, 2014 (the “Certificate of Existence”).

As to certain matters of fact, we have relied upon statements and representations of the officers, directors, managers, members and other representatives
of the Guarantor and of other public officials and agencies, which have not been independently established by us. In addition, as to certain matters of fact, we
have relied upon the representations and warranties of the Guarantor in the Indenture, and various other documents and certificates, which have not been
independently verified by us.

With twelve office locations in the District of Columbia, Florida, Georgia, Massachusetts, North Carolina, South Carolina, and West Virginia



March 6, 2014
Page 2
 

In rendering the opinions set forth herein, we have assumed, without independent verification, among other things:

(i) Each natural person executing any document will be legally competent to do so;

(ii) All signatures on any of the documents reviewed by us are genuine;

(iii) All documents submitted to us as originals are authentic, all documents submitted to us as certified or photostatic copies conform to the original
document, and all public records reviewed are accurate and complete;

(iv) The documents we have reviewed fully state the agreement between the parties with respect thereto and have not been amended, modified or
supplemented, and there are no other agreements, understandings or course of dealing by or between the parties that would modify, amend, supplement,
terminate or rescind the agreements therein;

(v) The accuracy and completeness of all recitals, representations, warranties, schedules and exhibits contained in the documents we have reviewed;

(vi) With respect to parties other than the Guarantor, that (a) they are validly existing and in good standing under the laws of all applicable jurisdictions;
and (b) the other parties are in compliance with all applicable laws, rules and regulations governing the conduct of their business with respect to this
transaction;

(vii) All required conditions to issue the Exchange Notes and the Guarantee will have been met;

(viii) There is not any fraud, undue influence, duress, mutual mistake of fact, illegal or criminal activity in connection with the execution and delivery
of the Indenture and the Guarantee by any of the parties thereto or in connection with the exchange offer contemplated thereby; and

(ix) With respect to the opinion expressed in paragraph 1, we have relied solely on the Certificate of Existence and have assumed that since the date of
the issuance of the Certificate of Existence, the Secretary of State has not administratively dissolved the Guarantor.

We have also assumed that:

(i) the Registration Statement will be effective at the time the Exchange Notes are offered as contemplated by the Registration Statement;

(ii) any applicable prospectus supplement will have been prepared and filed with the Commission describing the Exchange Notes offered thereby to the
extent necessary;
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(iii) the Outstanding Notes as defined in the Registration Statement will have been exchanged in the manner described in the prospectus forming a part
of the Registration Statement;

(iv) the Indenture has been duly qualified under the Trust Indenture Act of 1939, as amended; and

(v) the Company and the Guarantor will have obtained any legally required consents, approvals, authorizations and other orders of the Commission and
any other federal regulatory agencies as well as state securities regulators necessary for the Exchange Notes to be exchanged, offered and sold in the manner
stated in the Registration Statement and any applicable prospectus supplement.

The opinions set forth herein are limited to matters governed by the laws of the State of South Carolina (sometimes referred to herein as the “State”),
and no opinion is expressed herein as to the laws of any other jurisdiction. The opinions set forth herein assume that the laws of the State would govern,
notwithstanding any choice of law provision to the contrary, but no opinions are given regarding or with respect to any choice of law provision.

Based on and subject to the foregoing and such other qualifications, exceptions, limitations and assumptions set forth herein, it is our opinion that:

1. Based on the Certificate of Existence, the Guarantor is validly existing as a limited liability company under the laws of the State of South Carolina.

2. The Guarantor has the limited liability company power to execute and deliver the Indenture and the Guarantee and to consummate the transactions
contemplated thereby.

3. The execution, delivery and performance of the Indenture and the Guarantee by the Guarantor and the consummation by the Guarantor of the
transactions contemplated thereby have been duly authorized by the Guarantor.

4. The execution and delivery of the Indenture and the Guarantee by the Guarantor and consummation of the transactions contemplated thereby by the
Guarantor will not (a) violate the Guarantor’s organizational documents; or (b) violate any statute or governmental rule or regulation of the State.

6. No consents or approvals of, and no filings with, any governmental authority of the State are necessary for the execution and delivery of the
Indenture or the Guarantee by the Guarantor and the consummation of the transactions contemplated thereby by the Guarantor other than as may be required
under applicable securities laws for which we express no opinion.
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The foregoing opinions are further limited by the following assumptions, limitations and qualifications:

1. We express no opinion as to any tax, insolvency, consumer, privacy, labor and employment, pension and employee benefit, anti-terrorism, criminal,
anti-trust, anti-tying, unfair trade practices and competition, intellectual property, letter of credit, securities or “blue sky” laws, rules or regulations of any
jurisdiction or laws, rules or regulations governing or relating to health care. We express no opinion as to compliance by any parties to the transaction with
respect to any fiduciary duty or any regulatory requirements applicable to the subject transactions because of the nature of their business.

2. Our advice on every legal issue addressed in this letter is based exclusively on the internal law of the State of South Carolina and represents our
opinion as to how that issue would be resolved were it to be considered by the highest court in the jurisdiction which enacted such law. The manner in which
any particular issue relating to the opinions would be treated in any actual court case would depend in part on facts and circumstances particular to the case
and would also depend on how the court involved chose to exercise the wide discretionary authority generally available to it. None of the opinions or other
advice contained in this letter considers or covers any foreign, federal or state securities (or “blue sky”) laws or regulations.

3. We express no opinion regarding title to, the location of, or the perfection or priority of any security interest or lien in, on or against any property
(whether real or personal, tangible or intangible).

This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated herein. The legal
opinions expressed herein are an expression of professional judgment and not a guaranty of any result.

This opinion is given as of the date hereof based upon existing facts and law and is subject to changes therein. We are under no obligation, and do not
undertake any obligation to update or revise the opinions set forth herein for any reason including, without limitation, facts or laws subsequently becoming
known to us which cause such opinions to be inaccurate or incomplete.

Waller Landsden Dortch & Davis LLP may rely upon this opinion in connection with its opinion addressed to the Company, filed as Exhibit 5.1 to the
Registration Statement, to the same extent as if it were an addressee hereof.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.13 to the Registration Statement. We also consent to the reference to
our firm under the heading “Legal Matters” in the Registration Statement. In giving this consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Securities Act.
 

/S/ NELSON MULLINS RILEY & SCARBOROUGH, LLP
 

NELSON MULLINS RILEY & SCARBOROUGH, LLP



Exhibit 5.14
 

2501 N. HARWOOD, SUITE 1800
ST. ANN’S COURT

DALLAS, TEXAS 75201
www.mcslaw.com

  TELEPHONE: 214.954.6800
  TELECOPIER: 214.954.6868

March 6, 2014

Texarkana Behavioral Associates, L.C.
Riverview Behavioral Health, LLC
830 Crescent Centre Drive, Suite 610
Franklin, TN 37067

Ladies and Gentlemen:

We have acted as counsel in the State of Texas to (a) Riverview Behavioral Health, LLC, a Texas limited liability company (“Riverview”), formerly
known as TBA Texarkana, L.L.C., a Texas limited liability company, and (b) Texarkana Behavioral Associates, L.C., a Texas limited liability company
(“Texarkana”), formerly known as Vantage Point Behavioral Health, LLC, a Texas limited liability company (Riverview and Texarkana are herein collectively
referred to as the “Texas Guarantors” and individually a “Texas Guarantor”), in connection with the proposed guarantee from each of the Texas Guarantors,
along with the other guarantors under the Indenture (as hereinafter defined), of $150,000,000 in aggregate principal amount of 6.125% Senior Notes due 2021
(the “Exchange Notes”) to be issued by Acadia Healthcare Company, Inc., a Delaware corporation (the “Company”), in connection with an exchange offer to
be made pursuant to a Registration Statement on Form S-4 (such Registration Statement, as supplemented or amended, is hereinafter referred to as the
“Registration Statement”), to be filed with the Securities and Exchange Commission (the “Commission”) on or about March 6, 2014, under the Securities Act
of 1933, as amended (the “Securities Act”). The obligations of the Company under the Exchange Notes will be guaranteed by the Texas Guarantors (the
“Guarantees”), along with other guarantors. The Exchange Notes and the Guarantees are to be issued pursuant to an Indenture, dated as of March 12, 2013
(the “Indenture”), among the Company, the guarantors named therein and U.S. Bank National Association, as trustee.

In so acting, we have examined originals or copies, certified or otherwise identified to our satisfaction, of the following:

(i) the Registration Statement;

(ii) the Indenture;

(iii) the Registration Rights Agreement dated as of March 12, 2013, among the Company, the Texas Guarantors, the other guarantors party thereto, and
Merrill Lynch, Pierce, Fenner & Smith Incorporated (the “Registration Rights Agreement”, and together with the Registration Statement and the Indenture,
the “Transaction Documents”); and



(iv) the Organizational Documents and the Authorization Documents (as defined in Exhibit A attached hereto).

Each capitalized term used and not defined herein has the meaning assigned to that term in the Indenture.

We have assumed without independent investigation that:

(a) The signatures on all documents examined by us are genuine, all individuals executing such documents had all requisite legal capacity and
competency and (except in the case of documents signed on behalf of the Texas Guarantors) were duly authorized, the documents submitted to us as
originals are authentic and the documents submitted to us as certified or reproduction copies conform to the originals;

(b) The execution, delivery and performance of the Transaction Documents by the Texas Guarantors do not and will not violate any law,
regulation, order, judgment or decree applicable to the Texas Guarantors, except as expressly covered by our opinions in Paragraph 4 below; and

(c) There are no agreements or understandings between or among any of the parties to the Transaction Documents or third parties that would
expand, modify or otherwise affect the terms of the Transaction Documents or the respective rights or obligations of the parties thereunder.

(d) Each separate notation of guarantee (herein called a “Note Guarantee”) required to be executed by a Texas Guarantor shall incorporate by
reference the terms and provisions of guarantees set forth in Article 10 of the Indenture.

In rendering this opinion, our examination has been limited to a review of the Transaction Documents, the Organizational Documents, and the
Authorization Documents. As to certain factual matters, we have relied to the extent we deemed appropriate and without independent investigation upon the
representations and warranties of the Company and the Texas Guarantors in the Transaction Documents, statements in the Secretary’s Certificate (as defined
in Exhibit A attached hereto), and certificates obtained from public officials.

Except as expressly stated otherwise herein, whenever an opinion herein with respect to the existence or absence of facts is stated to be to our
knowledge, such statement is intended to signify that, during the course of our representation of the Texas Guarantors in connection with the above captioned
matter, as herein described, no information has come to the attention of the lawyers working on the transactions contemplated by the Transaction Documents
who are currently partners of or employed by this firm that would give us actual knowledge of facts contrary to the existence or absence of the facts indicated.
However, we have not undertaken any independent investigation to determine the existence or absence of such facts, and no inference as to our knowledge of
the existence or absence of such facts should be drawn from our representation of the Texas Guarantors or any affiliate thereof.

Based on the foregoing and in reliance thereon, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the
opinion that:

1. Each Texas Guarantor is a limited liability company existing and in good standing under the laws of the State of Texas.



2. Each Texas Guarantor has the limited liability company power and authority to enter into and perform its obligations under the Indenture and its
Guarantee.

3. Each Texas Guarantor has duly authorized, executed and delivered the Indenture and has duly authorized its Guarantee.

4. The execution and delivery by each Texas Guarantor of the Indenture and if required its Note Guarantee and the performance of its payment
obligations thereunder do not (and in the case of each Note Guarantee, if required, will not) conflict with or constitute or result in a breach or default under or
violation of any of (i) the Organizational Documents (as defined on Exhibit A attached hereto) of the Texas Guarantors or (ii) any statute or governmental rule
or regulation of the State of Texas.

5. No consent, approval, authorization or order of any governmental authority of the State of Texas was required in connection with the execution and
delivery of the Indenture or is required for the issuance by the Texas Guarantors of the Guarantees.

The foregoing opinions are subject to the following exceptions, qualifications and limitations:

A. We render no opinion herein as to matters involving the laws of any jurisdiction other than the State of Texas and the United States of America. This
opinion is limited to the effect of the present state of the laws of the State of Texas and the United States of America and the facts as they presently exist. We
assume no obligation to revise or supplement this opinion in the event of future changes in such laws or the interpretations thereof or such facts. We express
no opinion regarding the Securities Act or any other federal or state securities laws or regulations.

B. Our opinion in Paragraph 1 with respect to each Texas Guarantor’s existence and good standing and in Paragraph 3 with respect to due authorization
and execution are based solely on our review of the Organizational Documents, the Authorization Documents, and the Transaction Documents.

C. Although we have acted as local counsel in the State of Texas for the Texas Guarantors in connection with this opinion letter, our representation of
the Texas Guarantors is limited to a review of the Transaction Documents, the Organizational Documents and the Authorization Documents. We have not had
any contact with the Texas Guarantors or any of their members or affiliates, and except for the Organizational Documents, the Authorization Documents, and
the Transaction Documents, we have not reviewed and have not been asked to review any of the corporate records of the Texas Guarantors. We have no
knowledge of, and no means by which to obtain knowledge of, the prior activities and operations of the Texas Guarantors. As a result, factual matters and
agreements and other matters relating to or affecting the Texas Guarantors, the Transaction Documents and the transactions contemplated by the Transaction
Documents may exist of which we have no knowledge.

Subject to the qualifications and other terms of this opinion, our law firm agrees as follows: (a) Waller Lansden Dortch & Davis, LLP may rely upon
this opinion in connection with its opinion addressed to the Company, filed as Exhibit 5.1 to the Registration Statement, to the same extent as if it were an
addressee hereof; (b) this opinion may be filed with the Commission as Exhibit 5.4 to the Registration Statement; and (c) our law firm may be referenced
under the heading “Legal Matters” in the Registration Statement.
 

Very truly yours,

/s/ McGuire, Craddock & Strother, P.C.



EXHIBIT A

Organizational Documents
 

1. Amended and Restated Operating Agreement of Riverview dated March 28, 2013.
 

2. Certificate of Formation of Riverview dated November 7, 2008, as amended by that certain Certificate of Amendment filed March 30, 2011 and that
certain Certificate of Amendment filed March 28, 2013.

 

3. Certificate of Fact dated February 18, 2014, issued by the Secretary of State of Texas with respect to Riverview.
 

4. Certificate of Franchise Tax Account Status dated February 27, 2014, issued by the Texas Comptroller of Public Accounts of Texas with respect to
Riverview.

 

5. Amended and Restated Limited Liability Company Agreement of Texarkana dated on or about March 2010.
 

6. Articles of Organization of Texarkana dated June 23, 2000, as amended by that certain Articles of Amendment filed August 28, 2008, that certain
Certificate of Amendment filed February 22, 2013, that certain Certificate of Amendment dated March 14, 2013, and those three (3) certain Certificates
of Merger each dated June 27, 2013.

 

7. Certificate of Fact dated February 18, 2014, issued by the Secretary of State of Texas with respect to Texarkana.
 

8. Certificate of Franchise Tax Account Status dated February 27, 2014, issued by the Texas Comptroller of Public Accounts of Texas with respect to
Texarkana.

Authorization Documents
 

9. Secretary’s Certificate of the Guarantors, dated on or about March 6, 2014 (the “Secretary’s Certificate”), and the attachments thereto regarding the
Texas Guarantors.



Exhibit 12.1

Acadia Healthcare Company, Inc.

Computation of Ratio of Earnings to Fixed Charges

(Unaudited)

(Dollars in thousands)
 
   Year Ended December 31,  
   2009    2010    2011   2012    2013  
EARNINGS:          
Income (loss) from continuing operations before income taxes   $2,811    $7,158    $(38,466)  $32,829    $ 69,245  
Fixed charges, exclusive of capitalized interest (a)    953     1,018     10,338    31,360     39,281  

    
 

    
 

    
 

   
 

    
 

Earnings (loss)   $3,764    $8,176    $(28,128)  $64,189    $108,526  
    

 

    

 

    

 

   

 

    

 

FIXED CHARGES:          
Interest charged to expense (b)   $ 776    $ 760    $ 9,223   $29,792    $ 37,271  
Interest portion of rent expense (c)    177     258     1,115    1,568     2,010  

    
 

    
 

    
 

   
 

    
 

Fixed charges, exclusive of capitalized interest    953     1,018     10,338    31,360     39,281  
Capitalized interest    —       —       —      —       —    

    
 

    
 

    
 

   
 

    
 

Total fixed charges   $ 953    $1,018    $ 10,338   $31,360    $ 39,281  
    

 

    

 

    

 

   

 

    

 

Ratio of earnings to fixed charges    3.95x     8.03x     n/a    2.05x     2.76x  
    

 

    

 

    

 

   

 

    

 

Amount by which earnings are inadequate to cover fixed charges    n/a     n/a     38,466    n/a     n/a  
 

(a) Calculated in fixed charges section below.
(b) Interest charged to expense excludes interest income and includes amortization of debt issuance costs.
(c) The interest portion of rent expense is estimated to be 20% of consolidated rent expense.



EXHIBIT 23.15

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under the captions “Experts” and “Summary Historical Condensed Consolidated Financial Data” in the Registration
Statement (Form S-4) and related Prospectus of Acadia Healthcare Company, Inc. for the registration of $150,000,000 of its 6.125% Senior Notes due 2021
and to the incorporation by reference therein of our reports dated February 21, 2014, with respect to the consolidated financial statements of Acadia
Healthcare Company, Inc. and the effectiveness of internal control over financial reporting of Acadia Healthcare Company, Inc., included in its Annual Report
(Form 10-K) for the year ended December 31, 2013, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Nashville, Tennessee
March 6, 2014



Exhibit 25.1
   

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
 

FORM T-1
 

 

STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A

CORPORATION DESIGNATED TO ACT AS TRUSTEE
 
☐ Check if an Application to Determine Eligibility of a Trustee Pursuant to Section 305(b)(2)
 

 

U.S. BANK NATIONAL ASSOCIATION
(Exact name of Trustee as specified in its charter)

 
 

31-0841368
I.R.S. Employer Identification No.

 
800 Nicollet Mall

Minneapolis, Minnesota  55402
(Address of principal executive offices)  (Zip Code)

Wally Jones
U.S. Bank National Association
333 Commerce Street, Suite 800

Nashville TN 37201
(615) 251-0733

(Name, address and telephone number of agent for service)
 

 

ACADIA HEALTHCARE COMPANY, INC.
(Issuer with respect to the Securities)

 
 

 
Delaware  45-2492228

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. Employer
Identification No.)

830 Crescent Centre Drive, Suite 610
Franklin, Tennessee  37067

(Address of Principal Executive Offices)  (Zip Code)
 

 

6.125% Senior Notes due 2021
(Title of the Indenture Securities)

   



FORM T-1
 
Item 1. GENERAL INFORMATION. Furnish the following information as to the Trustee.
 

 a) Name and address of each examining or supervising authority to which it is subject.

Comptroller of the Currency
Washington, D.C.

 

 b) Whether it is authorized to exercise corporate trust powers.

Yes

 
Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.

None

 
Items 3-15 Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for which the

Trustee acts as Trustee.
 
Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.
 

 1. A copy of the Articles of Association of the Trustee.*
 

 2. A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.
 

 3. A copy of the certificate of authority of the Trustee to exercise corporate trust powers, attached as Exhibit 3.
 

 4. A copy of the existing bylaws of the Trustee.**
 

 5. A copy of each Indenture referred to in Item 4. Not applicable.
 

 6. The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.
 

 7. Report of Condition of the Trustee as of September 30, 2013 published pursuant to law or the requirements of its supervising or examining
authority, attached as Exhibit 7.

 
* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on S-4, Registration Number 333-128217 filed on

November 15, 2005.
** Incorporated by reference to Exhibit 25.1 to registration statement on S-4, Registration Number 333-166527 filed on May 5, 2010.
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SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a national
banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and qualification to be
signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Nashville, State of Tennessee on the 24th of February, 2014.
 

By:  /s/ Wally Jones
 Wally Jones
 Vice President
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Exhibit 2
 

Comptroller of the Currency
Administrator of National Banks

Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE

I, Thomas J. Curry, Comptroller of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession, custody, and
control of all records pertaining to the chartering, regulation, and supervision of all national banking associations.

2. “U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), is a national banking association formed under the laws of the United States and is
authorized thereunder to transact the business of banking on the date of this certificate.
 

  

IN TESTIMONY WHEREOF, today, February 27, 2013, I have hereunto
subscribed my name and caused my seal of office to be affixed to these
presents at the U.S. Department of the Treasury, in the City of
Washington, District of Columbia.
 

  
  Comptroller of the Currency
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Exhibit 3
 

Comptroller of the Currency
Administrator of National Banks

Washington, DC 20219

CERTIFICATION OF FIDUCIARY POWERS

I, Thomas J. Curry, Comptroller of the Currency, do hereby certify that:

1. The Office of the Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession,
custody, and control of all records pertaining to the chartering, regulation, and supervision of all national banking associations.

2. “U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), was granted, under the hand and seal of the Comptroller, the right to act in all
fiduciary capacities authorized under the provisions of the Act of Congress approved September 28, 1962, 76 Stat. 668, 12 USC 92a, and that the authority so
granted remains in full force and effect on the date of this certificate.
 

  

IN TESTIMONY WHEREOF, today, February 27, 2013, I have hereunto
subscribed my name and caused my seal of office to be affixed to these
presents at the U.S. Department of the Treasury, in the City of
Washington, District of Columbia.
 

  
  Comptroller of the Currency
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Exhibit 6

CONSENT

In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION hereby consents that
reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and
Exchange Commission upon its request therefor.

Dated: February 24, 2014
 

By:  /s/ Wally Jones
 Wally Jones
 Vice President
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Exhibit 7

U.S. Bank National Association
Statement of Financial Condition

As of 12/31/2013

($000’s)
 
   12/31/2013  
Assets   

Cash and Balances Due From   $ 8,472,724  
Depository Institutions   

Securities    79,357,671  
Federal Funds    76,693  
Loans & Lease Financing Receivables    232,699,923  
Fixed Assets    4,466,915  
Intangible Assets    13,365,332  
Other Assets    22,039,020  

    
 

Total Assets   $360,478,278  
Liabilities   

Deposits   $271,150,926  
Fed Funds    2,539,914  
Treasury Demand Notes    0  
Trading Liabilities    432,300  
Other Borrowed Money    29,623,570  
Acceptances    0  
Subordinated Notes and Debentures    5,586,320  
Other Liabilities    11,722,618  

    
 

Total Liabilities   $321,055,648  
Equity   

Common and Preferred Stock    18,200  
Surplus    14,231,212  
Undivided Profits    24,312,465  
Minority Interest in Subsidiaries   $ 860,753  

    
 

Total Equity Capital   $ 39,422,630  
Total Liabilities and Equity Capital   $360,478,278  
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Exhibit 99.1

LETTER OF TRANSMITTAL
ACADIA HEALTHCARE COMPANY, INC.

Offer to Exchange
6.125% Senior Notes due 2021
for Any and All Outstanding

6.125% Senior Notes due 2021
 
THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON [                ], 2014 (THE
“EXPIRATION DATE”), UNLESS EXTENDED BY ACADIA HEALTHCARE COMPANY, INC. IN ITS SOLE DISCRETION.

The Exchange Agent for the Exchange Offer is:

U.S. Bank National Association
 

By Registered or Certified Mail, Hand Delivery or Overnight Courier:
 

U.S. Bank National Association
60 Livingston Avenue
St. Paul, MN 55107

Attention: Specialized Finance Department   

Facsimile Transmission:
(for eligible institutions only)

(651) 495-8158
 

Confirm by Telephone:
(800) 934-6802

Delivery of this Letter of Transmittal to an address other than as set forth above or transmission of this Letter of Transmittal via a facsimile
transmission to a number other than as set forth above will not constitute a valid delivery.

The undersigned acknowledges receipt of the prospectus, dated [                ], 2014 (the “Prospectus”), of Acadia Healthcare Company, Inc. (the
“Issuer”), and this Letter of Transmittal (the “Letter of Transmittal”), which together describe the Issuer’s offer (the “Exchange Offer”) to exchange up to
$150,000,000 aggregate principal amount of 6.125% Senior Notes due 2021 (together with the guarantees thereof, the “Exchange Notes”), which have been
registered under the Securities Act of 1933, as amended (the “Securities Act”), of the Issuer, for a like aggregate principal amount of outstanding 6.125%
Senior Notes due 2021 (together with the guarantees thereof, the “Outstanding Notes”), of the Issuer. The CUSIP numbers for the Outstanding Notes are
U00434 AB3 and 00404A AD1.

The terms of the Exchange Notes and the Outstanding Notes are identical in all respects, except that, because the offer of the Exchange Notes will have
been registered under the Securities Act, the Exchange Notes will not be subject to transfer restrictions, registration rights or the related provisions for
increased interest if the Issuer defaults under the Registration Rights Agreement.

Capitalized terms used but not defined herein shall have the same meaning given them in the Prospectus.

Your bank or broker can assist you in completing this form. The instructions included with this Letter of Transmittal must be followed.
Questions and requests for assistance with respect to tender procedures or for additional copies of the Prospectus and this Letter of Transmittal may
be directed to the Exchange Agent.

The undersigned has checked the appropriate boxes below and signed this Letter of Transmittal to indicate the action the undersigned desires to take
with respect to the Exchange Offer.
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Please read the entire Letter of Transmittal and the Prospectus carefully before checking any box below.

List below the Outstanding Notes to which this Letter of Transmittal relates. If the space provided below is inadequate, the certificate numbers and
aggregate principal amounts should be listed on a separate signed schedule affixed hereto.

DESCRIPTION OF OUTSTANDING NOTES

Outstanding Notes:
 

Name(s) And Address(es) of Registered Holder(s) (Please Fill In)
   

Certificate  
Number(s)*  
   

Aggregate  
Principal  
Amount  

Represented**   
   

 Principal
 Amount

 Tendered**
 

          
         
         

Total principal amount of Outstanding Notes
          
*       Need not be completed by holders delivering by book-entry transfer (see below).
 
**     Outstanding Notes may be tendered in whole or in part in minimum denominations of $2,000 and integral multiples of  $1,000 in excess thereof. All

Outstanding Notes held shall be deemed tendered unless a lesser number is specified in this  column. See Instruction 4.
 

Unless the context otherwise requires, the term “holder” for purposes of this Letter of Transmittal means any person in whose name Outstanding Notes
are registered or any other person who has obtained a properly completed bond power from the registered holder or any person whose Outstanding Notes are
held of record by The Depository Trust Company (“DTC”).

Holders whose Outstanding Notes are not immediately available or who cannot deliver their Outstanding Notes and all other documents required
hereby to the Exchange Agent on or prior to the Expiration Date must tender their Outstanding Notes according to the guaranteed delivery procedures set
forth in the Prospectus under the caption “Exchange Offer—Guaranteed Delivery Procedures.”

Please read this entire Letter of Transmittal carefully before completing the boxes below.
 

☐ Check here if certificates for tendered Outstanding Notes are enclosed herewith.
 

☐ Check here if tendered Outstanding Notes are being delivered by book-entry transfer made to the account maintained by the Exchange Agent
with DTC and complete the following:

Name of Tendering Institution:                                                                                                                                                                                                          

Account Number with DTC:                                                                                                                                                                                                               

Transaction Code Number:                                                                                                                                                                                                                  
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☐ Check here if tendered Outstanding Notes are being delivered pursuant to a notice of guaranteed delivery and complete the following:

Name of Registered Holder(s):                                                                                                                                                                                                           

Name of Eligible Institution that Guaranteed Delivery:                                                                                                                                                             

Date of Execution of Notice of Guaranteed Delivery:                                                                                                                                                                

If guaranteed delivery is to be made by book-entry transfer:

Name of Tendering Institution:                                                                                                                                                                                                          

Account Number:                                                                                                                                                                                              
                                     

Transaction Code Number:                                                                                                                                                                                                                  
 
☐ Check here if you tendered by book-entry transfer and desire any non-exchanged notes to be returned to you by crediting the book-entry

transfer facility account number set forth above.

Broker-Dealer Status
 
☐ Check here if you are a broker-dealer that acquired your Outstanding Notes for your own account as a result of market-making activities or other

trading activities and wish to receive 10 additional copies of the Prospectus and any amendments or supplements thereto.

Name:                                                                                                                                                                                                                                           
              

Address:                                                                                                                                                                                                                                          
           

Note: signatures must be provided below

PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY
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Ladies and Gentlemen:

Upon the terms and subject to the conditions of the Exchange Offer, the undersigned hereby tenders to Acadia Healthcare Company, Inc. (the “Issuer”)
the principal amount of the Outstanding Notes indicated above. Subject to, and effective upon, the acceptance for exchange of all or any portion of the
Outstanding Notes tendered herewith in accordance with the terms and conditions of the Exchange Offer (including, if the Exchange Offer is extended or
amended, the terms and conditions of any such extension or amendment), the undersigned hereby exchanges, assigns and transfers to, or upon the order of,
the Issuer all right, title and interest in and to such Outstanding Notes as are being tendered herewith. The undersigned hereby irrevocably constitutes and
appoints the Exchange Agent as its true and lawful agent and attorney-in-fact (with full knowledge that the Exchange Agent also acts as an agent of the
Issuer) of the undersigned, with full power of substitution, to cause the Outstanding Notes to be assigned, transferred and exchanged.

The undersigned represents and warrants that it has full power and authority to tender, exchange, assign and transfer the Outstanding Notes and to
acquire Exchange Notes issuable upon the exchange of such tendered Outstanding Notes, and that, when the same are accepted for exchange, the Issuer will
acquire good and unencumbered title to the tendered Outstanding Notes, free and clear of all liens, restrictions, charges and encumbrances and not subject to
any adverse claim. The undersigned also warrants that it will, upon request, execute and deliver any additional documents deemed by the Exchange Agent or
the Issuer to be necessary or desirable to complete the exchange, assignment and transfer of the tendered Outstanding Notes or transfer ownership of such
Outstanding Notes on the account books maintained by the book-entry transfer facility. The undersigned further agrees that acceptance of any and all validly
tendered Outstanding Notes by the Issuer and the issuance of Exchange Notes in exchange therefor shall constitute performance in full by the Issuer of its
obligations under the Registration Rights Agreement, dated as of March 12, 2013, among the Issuer, the guarantors party thereto and Merrill Lynch, Pierce,
Fenner & Smith Incorporated as representative of the initial purchasers (the “Registration Rights Agreement”), and that the Issuer shall have no further
obligations or liabilities thereunder. The undersigned will comply with its obligations under the Registration Rights Agreement.

The Exchange Offer is subject to certain conditions as set forth in the Prospectus under the caption “Exchange Offer—Conditions to the Exchange
Offer.” As a result of these conditions (which may be waived, in whole or in part, by the Issuer), as more particularly set forth in the Prospectus, the Issuer
may not be required to exchange any of the Outstanding Notes tendered hereby and, in such event, the Outstanding Notes not exchanged will be returned to
the undersigned at the address shown above, promptly following the expiration or termination of the Exchange Offer. In addition, the Issuer may amend the
Exchange Offer at any time prior to the Expiration Date if any of the conditions set forth under “Exchange Offer—Conditions to the Exchange Offer” occur.

Tenders of Outstanding Notes pursuant to any one of the procedures described in the Prospectus and in the instructions attached hereto will, upon the
Issuer’s acceptance for exchange of such tendered Outstanding Notes, constitute a binding agreement between the undersigned and the Issuer upon the terms
and subject to the conditions of the Exchange Offer. Under circumstances set forth in the Prospectus, the Issuer may not be required to accept for exchange
any of the Outstanding Notes.

By tendering Outstanding Notes and executing this Letter of Transmittal, the undersigned represents that (1) the Exchange Notes acquired pursuant to
the Exchange Offer are being acquired in the ordinary course of business of the undersigned, (2) the undersigned is not engaging in and does not intend to
engage in a distribution of such Exchange Notes within the meaning of the federal securities laws, (3) the undersigned does not have an arrangement or
understanding with any person to participate in the distribution of such Exchange Notes, (4) the undersigned is not an “affiliate” of the Issuer within the
meaning of Rule 405 under the Securities Act and (5) the undersigned is not acting on behalf of any person who could not truthfully make the foregoing
representations.

If the undersigned 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 acknowledges that it will deliver a Prospectus meeting the requirements of the Securities Act in
connection with any resale of such Exchange Notes. By acknowledging that it will deliver and by delivering a Prospectus meeting the requirements of the
Securities Act in connection with any resale of such Exchange Notes, the undersigned is not deemed to admit that it is an “underwriter” within the meaning of
the Securities Act.
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Any holder of Outstanding Notes using the Exchange Offer to participate in a distribution of the Exchange Notes (i) cannot rely on the position of the
staff of the Securities and Exchange Commission enunciated in its interpretive letter with respect to Exxon Capital Holdings Corporation (available May 13,
1988) or similar interpretive letters and (ii) must comply with the registration and Prospectus delivery requirements of the Securities Act in connection with a
secondary resale transaction.

All authority herein conferred or agreed to be conferred shall survive the death or incapacity of the undersigned and every obligation of the undersigned
hereunder shall be binding upon the heirs, personal representatives, successors and assigns of the undersigned. Tendered Outstanding Notes may be
withdrawn at any time prior to the Expiration Date in accordance with the terms of this Letter of Transmittal. Except as stated in the Prospectus, this tender is
irrevocable.

Certificates for all Exchange Notes delivered in exchange for tendered Outstanding Notes and any Outstanding Notes delivered herewith but not
exchanged, and registered in the name of the undersigned, shall be delivered to the undersigned at the address shown below the signature of the undersigned
unless otherwise instructed under “Special Issuance Instructions” or “Special Delivery Instructions” on pages 7 and 8 below, respectively.

The undersigned, by completing the box entitled “Description of Outstanding Notes” above and signing this letter, will be deemed to have tendered the
Outstanding Notes as set forth in such box.
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PLEASE SIGN HERE

(To Be Completed By All Tendering Holders of Outstanding Notes Regardless of Whether Outstanding Notes Are Being Physically Delivered Herewith,
unless an Agent’s Message is Delivered in Connection with a Book-Entry Transfer of Such Outstanding Notes)

This Letter of Transmittal must be signed by the registered holder(s) of Outstanding Notes exactly as their name(s) appear(s) on certificate(s) for
Outstanding Notes or on a security position listing, or by person(s) authorized to become registered holder(s) by endorsements and documents transmitted
with this Letter of Transmittal. If the signature is by a trustee, executor, administrator, guardian, attorney-in-fact, officer or other person acting in a fiduciary
or representative capacity, such person must set forth his or her full title below under “Capacity” and submit evidence satisfactory to the Exchange Agent of
such person’s authority to so act. See Instruction 5 below.

If the signature appearing below is not of the registered holder(s) of the Outstanding Notes, then the registered holder(s) must sign a valid power of
attorney.
 
X   
 
X   

Signature(s) of Holder(s) or Authorized Signatory

Dated                                                                               
 
Name(s)    
  
 
Capacity    
 
Address    

Including Zip Code

Area Code and Telephone No.                                                                                                                                                                                                            

Please Complete Substitute Form W-9 or IRS Form W-8, as applicable (See Instruction 7 below)

SIGNATURE GUARANTEE (If required—see Instructions 2 and 5 below)
Certain Signatures Must be Guaranteed by a Signature Guarantor

  
(Name of Signature Guarantor Guaranteeing Signatures)

  
(Address (including zip code) and Telephone Number (including area code) of Firm)

  
(Authorized Signature)

  
(Printed Name)

  
(Title)

Dated                                                                                
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SPECIAL ISSUANCE INSTRUCTIONS
(See Instructions 4 through 7)

To be completed ONLY if certificates for Outstanding Notes in a principal amount not tendered are to be issued in the name of, or Exchange Notes issued
pursuant to the Exchange Offer are to be issued in the name of, someone other than the person or persons whose name(s) appear(s) within this Letter of
Transmittal or issued to an address different from that shown in the box entitled “Description of Outstanding Notes” within this Letter of Transmittal.

Issue:    ☐    Exchange Notes            ☐    Outstanding Notes
(Complete as applicable)

 
Name    

(Please Print)
 
Address    

(Please Print)
  

(Include Zip Code)
  

Tax Identification or Social Security Number

Please Complete Substitute Form W-9 or IRS Form W-8, as applicable

Credit Outstanding Notes not tendered, but represented by certificates tendered by this Letter of Transmittal, by book-entry transfer to:
 

☐  The Depository Trust Company

☐   

☐  Account Number                                                                                                                                                                          

Credit Exchange Notes issued pursuant to the Exchange Offer by book-entry transfer to:
 
☐  The Depository Trust Company

☐   

☐  Account Number                                                                                                                                                                          
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SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 4 through 7)

To be completed ONLY if certificates for Outstanding Notes in a principal amount not tendered, or Exchange Notes, are to be sent to someone other than the
person or persons whose name(s) appear(s) within this Letter of Transmittal to an address different from that shown in the box entitled “Description of
Outstanding Notes” within this Letter of Transmittal.

Deliver:    ☐    Exchange Notes            ☐    Outstanding Notes
(Complete as applicable)

 
Name    

(Please Print)
 
Address    

(Please Print)
  

(Include Zip Code)
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INSTRUCTIONS TO LETTER OF TRANSMITTAL
Forming Part of the Terms and Conditions

of the Exchange Offer

1. Delivery of this Letter of Transmittal and Outstanding Notes; Guaranteed Delivery Procedures. This Letter of Transmittal is to be completed
by holders of Outstanding Notes if certificates representing such Outstanding Notes are to be forwarded herewith, or, unless an agent’s message is utilized, if
delivery of such certificates is to be made by book-entry transfer to the account maintained by DTC, pursuant to the procedures set forth in the Prospectus
under “Exchange Offer—Procedures for Tendering Outstanding Notes.” To tender in the Exchange Offer, a holder must complete, sign and date this Letter of
Transmittal, or a facsimile thereof, have the signatures thereon guaranteed if required by these Instructions or transmit an agent’s message in connection with
a book-entry transfer, and, unless transmitting an agent’s message in connection with a book-entry transfer, mail or otherwise deliver this Letter of Transmittal
or the facsimile, together with the Outstanding Notes and any other required documents, to the Exchange Agent prior to the Expiration Date. To be tendered
effectively, the Outstanding Notes, this Letter of Transmittal or an agent’s message and other required documents must be completed and received by the
Exchange Agent at its address prior to the Expiration Date. Delivery of the Outstanding Notes may be made by book-entry transfer in accordance with the
procedures described in the Prospectus under “Exchange Offer—Procedures for Tendering Outstanding Notes.” Confirmation of the book-entry transfer must
be received by the Exchange Agent prior to the Expiration Date.

Holders whose certificates for Outstanding Notes are not immediately available or who cannot deliver their certificates and any other required
documents to the Exchange Agent on or prior to 5:00 p.m., New York City time, on the Expiration Date, or who cannot complete the procedure for book-
entry transfer on a timely basis, may tender their Outstanding Notes pursuant to the guaranteed delivery procedures set forth in the Prospectus under the
caption “Exchange Offer—Guaranteed Delivery Procedures.” Pursuant to such procedures, (i) such tender must be made through an Eligible Guarantor
Institution (as defined herein), (ii) on or prior to 5:00 p.m., New York City time, on the Expiration Date, the Exchange Agent must receive from such Eligible
Guarantor Institution either a properly completed and duly executed Notice of Guaranteed Delivery, substantially in the form provided by the Issuer (by
facsimile transmission, mail or hand delivery), or a properly transmitted agent’s message and Notice of Guaranteed Delivery setting forth the name and
address of the holder of Outstanding Notes, the registered number(s) of the Outstanding Notes and the principal amount of Outstanding Notes tendered,
stating that the tender is being made thereby and guaranteeing that within three New York Stock Exchange (“NYSE”) trading days after the Expiration Date,
the certificates for all physically tendered Outstanding Notes in proper form for transfer, or a book-entry confirmation, as the case may be, and any other
documents required by this Letter of Transmittal will be deposited by the Eligible Guarantor Institution with the Exchange Agent, and (iii) a properly
completed and duly executed Letter of Transmittal (or a facsimile thereof), the certificates for all physically tendered Outstanding Notes, in proper form for
transfer, or book-entry confirmation, as the case may be, and all other documents required by this Letter of Transmittal, must be received by the Exchange
Agent within three NYSE trading days after the Expiration Date.

The method of delivery of this Letter of Transmittal, the Outstanding Notes and all other required documents to the Exchange Agent is at the
election and sole risk of the holder. Instead of delivery by mail, holders should use an overnight or hand delivery service. In all cases, holders should
allow for sufficient time to ensure delivery to the Exchange Agent prior to the Expiration Date. Holders may request their broker, dealer,
commercial bank, trust company or nominee to effect these transactions for them. Holders should not send any Outstanding Note, Letter of
Transmittal, notice of guaranteed delivery or other required document to the Issuer.

2. Guarantee of Signatures. Signatures on this Letter of Transmittal or a notice of withdrawal 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 Securities Exchange Act of 1934, as
amended (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 hereby are tendered (1) by a registered holder of Outstanding
Notes (or by a participant in DTC whose name appears on a security position listing as the owner of such Outstanding Notes) who has not completed any of
the boxes entitled “Special Issuance Instructions” or “Special
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Delivery Instructions,” on this Letter of Transmittal, or (2) for the account of an Eligible Guarantor Institution. If the Outstanding Notes are registered in the
name of a person other than the person who signed this Letter of Transmittal or if Outstanding Notes not tendered are to be returned to, or are to be issued to
the order of, a person other than the registered holder or if Outstanding Notes not tendered are to be sent to someone other than the registered holder, then the
signature on this Letter of Transmittal accompanying the tendered Outstanding Notes must be guaranteed as described above. Beneficial owners whose
Outstanding Notes are registered in the name of a broker, dealer, commercial bank, trust company or other nominee must contact such broker, dealer,
commercial bank, trust company or other nominee if they desire to tender Outstanding Notes. See “Exchange Offer—Procedures for Tendering Outstanding
Notes” in the Prospectus.

3. Withdrawal of Tenders. Except as otherwise provided in the Prospectus, tenders of Outstanding Notes may be withdrawn at any time prior to the
Expiration Date. For a withdrawal of tendered Outstanding Notes to be effective, either a written or facsimile transmission notice of withdrawal must be
received by the Exchange Agent prior to the Expiration Date at its address set forth on the cover of this Letter of Transmittal or you must comply with the
appropriate withdrawal procedures of DTC’s Automated Tender Offer Program. Any notice of withdrawal must (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. If the Outstanding Notes to be withdrawn have
been delivered or otherwise identified to the Exchange Agent, a signed notice of withdrawal is effective immediately upon written or facsimile notice of such
withdrawal even if physical release is not yet effected.

Any permitted withdrawal of Outstanding Notes may not be rescinded. Any Outstanding Notes properly withdrawn will thereafter be deemed not
validly tendered for purposes of the Exchange Offer. However, properly withdrawn Outstanding Notes may be retendered by following one of the procedures
described in the Prospectus under the caption “Exchange Offer—Procedures for Tendering Outstanding Notes” at any time prior to the Expiration Date.

4. Partial Tenders. Tenders of Outstanding Notes pursuant to the Exchange Offer will be accepted only in principal amounts of at least $2,000 and in
integral multiples of $1,000 in excess thereof. If less than the entire principal amount of any Outstanding Notes evidenced by a submitted certificate is
tendered, the tendering holder must fill in the principal amount tendered in the last column of the box entitled “Description of Outstanding Notes” herein. The
entire principal amount represented by the certificates for all Outstanding Notes delivered to the Exchange Agent will be deemed to have been tendered unless
otherwise indicated. If the entire principal amount of all Outstanding Notes held by the holder is not tendered, certificates for the principal amount of
Outstanding Notes not tendered and Exchange Notes issued in exchange for any Outstanding Notes tendered and accepted will be sent (or, if tendered by
book-entry transfer, returned by credit to the account at DTC designated herein) to the holder unless otherwise provided in the appropriate box on this Letter
of Transmittal (see Instruction 6), promptly after the Expiration Date. Any untendered portion of an Outstanding Note must be in a principal amount of
$2,000 or in integral multiples of $1,000 in excess thereof.

5. Signature on this Letter of Transmittal; Bond Powers and Endorsements; Guarantee of Signatures. If this Letter of Transmittal is signed by
the registered holder(s) of the Outstanding Notes tendered hereby, the signature must correspond with the name(s) as written on the face of certificates
without alteration, enlargement or change whatsoever. If this Letter of Transmittal is signed by a participant in DTC whose name is shown on the security
position listing as the owner of the Outstanding Notes tendered hereby, the signature must correspond with the name shown on such security position listing
the owner of the Outstanding Notes.

If any of the Outstanding Notes tendered hereby are owned of record by two or more joint owners, all such owners must sign this Letter of Transmittal.
If any tendered Outstanding Notes are registered in different names on several certificates, it will be necessary to complete, sign and submit as many copies of
this Letter of Transmittal and any necessary accompanying documents as there are different names in which certificates are held.
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If this Letter of Transmittal is signed by the holder, and the certificates for any principal amount of Outstanding Notes not tendered are to be issued (or
if any principal amount of Outstanding Notes that is not tendered is to be reissued or returned) to or, if tendered by book-entry transfer, credited to the account
of DTC of the registered holder, and Exchange Notes exchanged for Outstanding Notes in connection with the Exchange Offer are to be issued to the order of
the registered holder, then the registered holder need not endorse any certificates for tendered Outstanding Notes nor provide a separate bond power. In any
other case (including if this Letter of Transmittal is not signed by the registered holder), the registered holder must either properly endorse the certificates for
Outstanding Notes tendered or transmit a separate properly completed bond power with this Letter of Transmittal (in either case, executed exactly as the
name(s) of the registered holder(s) appear(s) on such Outstanding Notes, and, with respect to a participant in DTC whose name appears on a security position
listing as the owner of Outstanding Notes, exactly as the name(s) of the participant(s) appear(s) on such security position listing), with the signature on the
endorsement or bond power guaranteed by a signature guarantor or an Eligible Guarantor Institution, unless such certificates or bond powers are executed by
an Eligible Guarantor Institution. See Instruction 2.

Endorsements on certificates for Outstanding Notes and signatures on bond powers provided in accordance with this Instruction 5 by registered holders
not executing this Letter of Transmittal must be guaranteed by an Eligible Guarantor Institution. See Instruction 2.

If this Letter of Transmittal or any certificates representing Outstanding Notes or bond powers are signed by trustees, executors, administrators,
guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, such persons should so indicate when signing,
and proper evidence satisfactory to the Exchange Agent of their authority so to act must be submitted with this Letter of Transmittal.

6. Special Issuance and Special Delivery Instructions. Tendering holders should indicate in the applicable box or boxes the name and address to
which Outstanding Notes for principal amounts not tendered or Exchange Notes exchanged for Outstanding Notes in connection with the Exchange Offer are
to be issued or sent, if different from the name and address of the holder signing this Letter of Transmittal. In the case of issuance in a different name, the
taxpayer identification number of the person named must also be indicated. If no instructions are given, Outstanding Notes not tendered will be returned to
the registered holder of the Outstanding Notes tendered. For holders of Outstanding Notes tendered by book-entry transfer, Outstanding Notes not tendered
will be returned by crediting the account at DTC designated above.

7. Taxpayer Identification Number; Backup Withholding; Substitute Form W-9. U.S. federal income tax laws generally require that a tendering
holder provide the Exchange Agent with such holder’s correct taxpayer identification number (“TIN”) or otherwise establish a basis for exemption from
backup withholding. In the case of a holder who is an individual, the TIN is his or her social security number. If the tendering holder is a nonresident alien or
a foreign entity, other requirements (as described below) will apply. If the Exchange Agent is not provided with the correct TIN or an adequate basis for an
exemption, such holder may be subject to a $50 penalty imposed by the Internal Revenue Service (“IRS”) and backup withholding at the applicable rate,
currently 28%, upon the amount of any reportable payments made after the exchange to such tendering holder. If withholding results in an overpayment of
taxes, a refund may be obtained.

To prevent backup withholding, each tendering holder must provide such holder’s correct TIN by completing the “Substitute Form W-9” set forth
herein, certifying that (i) the TIN provided is correct (or that such holder is awaiting a TIN), (ii) that (a) the holder is exempt from backup withholding, (b) the
holder has not been notified by the IRS that such holder is subject to backup withholding as a result of a failure to report all interest or dividends or (c) the
IRS has notified the holder that such holder is no longer subject to backup withholding, (iii) the holder is a U.S. citizen or other U.S. person (as defined in the
Substitute Form W-9 General Instructions (the “W-9 General Instructions”)) and (iv) that the Foreign Account Tax Compliance Act (“FATCA”) code(s)
entered on the Substitute Form W-9 (if any) indicating exemption from FATCA reporting is correct.
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If a holder that is a U.S. person does not have a TIN, such holder should consult the W-9 General Instructions for instructions on applying for a TIN,
write “Applied For” in the space for the TIN on the Substitute Form W-9, and sign and date the Substitute Form W-9. If the holder does not provide such
holder’s TIN to the Exchange Agent within 60 days, backup withholding will begin and continue until such holder furnishes such holder’s TIN to the
Exchange Agent. Note: Writing “Applied For” on the form means that the holder has already applied for a TIN or that such holder intends to apply for one
soon.

If the Outstanding Notes are held in more than one name or are not in the name of the actual owner, consult the W-9 General Instructions for
information on which TIN to report.

Exempt holders (including, among others, certain foreign persons) are not subject to these backup withholding and reporting requirements. To prevent
possible erroneous backup withholding, an exempt holder should check the “Exempt payee” box on the Substitute Form W-9. See the W-9 General
Instructions for additional instructions. In order for a nonresident alien or foreign entity to qualify as exempt, such person must submit a completed IRS Form
W-8 BEN, “Certificate of Foreign Status of Beneficial Owner for United States Tax Withholding,” signed under penalty of perjury attesting to such exempt
status. Such form may be obtained from the Exchange Agent.

8. Transfer Taxes. The Issuer will pay all transfer taxes, if any, applicable to the transfer of Outstanding Notes to it or its order pursuant to the
Exchange Offer. If, however, Exchange Notes and/or substitute Outstanding Notes not exchanged are to be delivered to, or are to be registered or issued in the
name of, any person other than the registered holder of the Outstanding Notes tendered hereby, or if tendered Outstanding Notes are registered in the name of
any person other than the person signing this Letter of Transmittal, or if a transfer tax is imposed for any reason other than the transfer of Outstanding Notes
to the Issuer or its order pursuant to the Exchange Offer, the amount of any such transfer taxes (whether imposed on the registered holder or any other
persons) will be payable by the tendering holder. If satisfactory evidence of payment of such taxes or exemption therefrom is not submitted herewith, the
amount of such transfer taxes will be billed directly to such tendering holder.

9. Mutilated, Lost, Stolen or Destroyed Outstanding Notes. Any holder whose Outstanding Notes have been mutilated, lost, stolen or destroyed
should contact the Exchange Agent at the address indicated above for further instructions. This Letter of Transmittal cannot be processed until the procedures
for replacing mutilated, lost, stolen or destroyed certificates have been completed.

10. Irregularities. All questions as to the validity, form, eligibility, time of receipt, acceptance and withdrawal of any tenders of Outstanding Notes
pursuant to the procedures described in the Prospectus and the form and validity of all documents will be determined by the Issuer, in its sole discretion,
which determination shall be final and binding on all parties. The Issuer reserves the absolute right, in its sole discretion, to reject any or all tenders of any
Outstanding Notes determined by it not to be in proper form or the acceptance of which may, in the opinion of the Issuer’s counsel, be unlawful. The Issuer
also reserves the absolute right, in its sole discretion, to waive or amend any of the conditions of the Exchange Offer or to waive any defect or irregularity in
the tender of any particular Outstanding Notes, provided however that, to the extent such waiver includes any condition to tender, the Issuer will waive such
condition as to all tendering holders. The Issuer’s interpretations of the terms and conditions of the Exchange Offer (including, without limitation, the
instructions in this Letter of Transmittal) shall be final and binding. No alternative, conditional or contingent tenders will be accepted. Unless waived, any
irregularities in connection with tenders must be cured within such time as the Issuer shall determine and in any case, before the Expiration Date. None of the
Issuer, the Exchange Agent or any other person will be under any duty to give notification of any defects or irregularities in such tenders or will incur any
liability to holders for failure to give such notification. Tenders of such Outstanding Notes shall not be deemed to have been made until such irregularities
have been cured or waived. Any Outstanding Notes received by the Exchange Agent that are not properly tendered and as to which the irregularities have not
been cured or waived will be returned by the Exchange Agent to the tendering holders, unless such holders have otherwise provided herein, promptly
following the Expiration Date.

11. Requests for Assistance or Additional Copies. Questions relating to the procedure for tendering, as well as requests for assistance or additional
copies of the Prospectus and this Letter of Transmittal, may be directed to the Exchange Agent at the address and telephone number set forth above. Holders
may also contact their broker, dealer, commercial bank, trust company or other nominee for assistance concerning the Exchange Offer.
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IMPORTANT: This Letter of Transmittal or a facsimile thereof (together with certificates for Outstanding Notes and all other required
documents) or a notice of guaranteed delivery must be received by the Exchange Agent prior to 5:00 p.m., New York City time, on the Expiration
Date.
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Exhibit 99.2

NOTICE OF GUARANTEED DELIVERY
ACADIA HEALTHCARE COMPANY, INC.

Offer to Exchange
6.125% Senior Notes due 2021
for Any and All Outstanding

6.125% Senior Notes due 2021

This form or one substantially equivalent hereto must be used by registered holders of outstanding 6.125% Senior Notes due 2021 (the “Outstanding
Notes”) who wish to tender their Outstanding Notes in exchange for a like principal amount of 6.125% Senior Notes due 2021 (the “Exchange Notes”)
pursuant to the exchange offer described in the Prospectus dated [                    ], 2014 (the “Prospectus”) if the holder’s Outstanding Notes are not
immediately available or if such holder cannot deliver its Outstanding Notes and Letter of Transmittal (and any other documents required by the Letter of
Transmittal) to U.S. Bank National Association (the “Exchange Agent”) prior to 5:00 p.m., New York City time, on [                    ], 2014. This Notice of
Guaranteed Delivery may be delivered by hand or sent by facsimile transmission (receipt confirmed by telephone and an original delivered by guaranteed
overnight courier) or mail to the Exchange Agent. See “Exchange Offer—Guaranteed Delivery Procedures” in the Prospectus.

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON [                    ], 2014
(THE “EXPIRATION DATE”), UNLESS EXTENDED BY ACADIA HEALTHCARE COMPANY, INC. IN ITS SOLE DISCRETION.

The Exchange Agent for the Exchange Offer is:

U.S. Bank National Association
 

By Registered or Certified Mail, Hand Delivery or Overnight Courier:
 

U.S. Bank National Association
60 Livingston Avenue
St. Paul, MN 55107

Attention: Specialized Finance Department
 

Facsimile Transmission:
(for eligible institutions only)

(651) 495-8158
 

Confirm by Telephone:
(800) 934-6802

Delivery of this Notice of Guaranteed Delivery to an address other than as set forth above or transmission via facsimile to a number other than
as set forth above will not constitute a valid delivery.

This Notice of Guaranteed Delivery is not to be used to guarantee signatures. If a signature on a Letter of Transmittal is required to be guaranteed by an
Eligible Guarantor Institution (as defined in the Letter of Transmittal), such signature guarantee must appear in the applicable space provided in the Letter of
Transmittal.



Ladies and Gentlemen:

The undersigned hereby tenders to Acadia Healthcare Company, Inc. upon the terms and subject to the conditions set forth in the Prospectus and the
Letter of Transmittal (which together constitute the “Exchange Offer”), receipt of which is hereby acknowledged, Outstanding Notes pursuant to guaranteed
delivery procedures set forth in Instruction 1 of the Letter of Transmittal.

The undersigned understands that tenders of Outstanding Notes will be accepted only in minimum denominations of principal amount of $2,000 and in
any integral multiples of $1,000 in excess thereof. The undersigned understands that tenders of Outstanding Notes pursuant to the Exchange Offer may be
withdrawn only in accordance with the procedures set forth in “Exchange Offer—Withdrawal of Tenders” section of the Prospectus.

All authority herein conferred or agreed to be conferred by this Notice of Guaranteed Delivery shall survive the death, incapacity or dissolution of the
undersigned and every obligation of the undersigned under this Notice of Guaranteed Delivery shall be binding upon the heirs, personal representatives,
executors, administrators, successors, assigns, trustees in bankruptcy and other legal representatives of the undersigned.

NOTE: SIGNATURES MUST BE PROVIDED WHERE INDICATED BELOW.

Principal Amount of Outstanding Notes Tendered for Exchange (must be in minimum denominations of principal amount of $2,000 and in any integral
multiples of $1,000 in excess thereof):
  
 
Certificate No(s). for Outstanding Notes (if available):    
  
 

PLEASE SIGN HERE

X    

X    

Signature(s) of Owner(s) or Authorized Signatory   Date

This Notice of Guaranteed Delivery must be signed by the registered holder(s) of Outstanding Notes exactly as its (their) name(s) appear on certificates
of Outstanding Notes or on a security position listing as the owner of Outstanding Notes, or by person(s) authorized to become registered holder(s) by
endorsements and documents transmitted with this Notice of Guaranteed Delivery. If signature is by a trustee, executor, administrator, guardian, attorney-in-
fact, officer or other person acting in a fiduciary or representative capacity, such person must provide the following information:

Please print name(s) and address(es)
 
Name(s):    
  
 
Capacity:    
 
Address(es):    
  
 
Area Code and Telephone Number:    

(Check if Outstanding Notes will be tendered by book-entry transfer)
 

 ☐ The Depository Trust Company

Account Number:                                                                                        

THE GUARANTEE ON THE FOLLOWING PAGE MUST BE COMPLETED.
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GUARANTEE
(NOT TO BE USED FOR SIGNATURE GUARANTEE)

The undersigned, a member firm of a registered national securities exchange or of the Financial Industry Regulatory Authority, Inc., or a commercial
bank or trust company having an office or correspondent in the United States or an “eligible guarantor institution” within the meaning of Rule 17Ad-15 under
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), hereby:

(a) represents that the above named person(s) own(s) the Outstanding Notes to be tendered within the meaning of Rule 14e-4 under the Exchange Act;

(b) represents that such tender of Outstanding Notes complies with Rule 14e-4 under the Exchange Act; and

(c) guarantees that delivery to the Exchange Agent of certificates for the Outstanding Notes to be tendered, proper form for transfer (or confirmation of
the book-entry transfer of such Outstanding Notes into the Exchange Agent’s account at The Depository Trust Company, pursuant to the procedures for book-
entry transfer set forth in the Prospectus), with delivery of a properly completed and duly executed (or manually signed facsimile) Letter of Transmittal with
all required signatures and any other required documents, will be received by the Exchange Agent at its address set forth above within three New York Stock
Exchange trading days after the Expiration Date.

I HEREBY ACKNOWLEDGE THAT I MUST DELIVER THE LETTER OF TRANSMITTAL AND OUTSTANDING NOTES TO BE
TENDERED TO THE EXCHANGE AGENT WITHIN THE TIME PERIOD SET FORTH HEREIN AND THAT FAILURE TO DO SO COULD
RESULT IN FINANCIAL LOSS TO ME.

Name of Firm:                                                                                                                                                                                                   

Address:                                                                                                                                                                                                              
  
Area Code and Telephone Number:                                                                                                                                                                 
  

(Authorized Signature)

Title:                                                                                                                                                                                                                   

Name (please type):                                                                                                                                                                                           

Date:                                                                                                                                                                                                                   

NOTE: DO NOT SEND OUTSTANDING NOTES WITH THIS NOTICE OF GUARANTEED DELIVERY. OUTSTANDING NOTES
SHOULD BE SENT WITH YOUR LETTER OF TRANSMITTAL.
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Exhibit 99.3

LETTER TO DTC PARTICIPANTS
ACADIA HEALTHCARE COMPANY, INC.

Offer to Exchange
6.125% Senior Notes due 2021
for Any and All Outstanding

6.125% Senior Notes due 2021

Pursuant to the Prospectus dated [                    ], 2014

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON [                    ], 2014
(THE “EXPIRATION DATE”), UNLESS EXTENDED BY ACADIA HEALTHCARE COMPANY, INC. IN ITS SOLE DISCRETION.

[                    ], 2014

To Securities Dealers, Commercial Banks,
Trust Companies and Other Nominees:

Enclosed for your consideration is a Prospectus dated [                    ], 2014 (the “Prospectus”) and a Letter of Transmittal (the “Letter of Transmittal”)
that together constitute the offer (the “Exchange Offer”) of Acadia Healthcare Company, Inc., a Delaware corporation (the “Issuer”), to exchange an
aggregate principal amount of up to $150,000,000 of its 6.125% Senior Notes due 2021 (together with the guarantees thereof, the “Exchange Notes”), which
have been registered under the Securities Act of 1933, as amended (the “Securities Act”) for a like aggregate principal amount of its outstanding 6.125%
Senior Notes due 2021, issued and sold in a transaction exempt from registration under the Securities Act (the “Outstanding Notes”), upon the terms and
conditions set forth in the Prospectus. The Prospectus and Letter of Transmittal more fully describe the Exchange Offer. Capitalized terms used but not
defined herein have the meanings given to them in the Prospectus.

We are asking you to contact your clients for whom you hold Outstanding Notes registered in your name or in the name of your nominee. In addition,
we ask you to contact your clients who, to your knowledge, hold Outstanding Notes registered in their own name.

Enclosed are copies of the following documents:

1. the Prospectus;

2. the form of Letter of Transmittal for your use in connection with the tender of Outstanding Notes and for the information of your clients;

3. a form of Notice of Guaranteed Delivery;

4. a form of letter that may be sent to your clients for whose accounts you hold Outstanding Notes registered in your name or the name of your
nominee, with space provided for obtaining the clients’ instructions with regard to the Exchange Offer; and

5. IRS Form W-9.

DTC participants will be able to execute tenders through the DTC Automated Tender Offer Program.

Please note that the Exchange Offer will expire at 5:00 p.m., New York City time, on [                    ], 2014, unless extended by the Issuer. We
urge you to contact your clients as promptly as possible.



You will be reimbursed by the Issuer for customary mailing and handling expenses incurred by you in forwarding any of the enclosed materials to your
clients.

Additional copies of the enclosed material may be obtained from the Exchange Agent, at the address and telephone numbers set forth in the Prospectus.

Very truly yours,

Acadia Healthcare Company, Inc.

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU OR ANY PERSON AS AN AGENT OF THE ISSUER OR
THE EXCHANGE AGENT, OR AUTHORIZE YOU OR ANY OTHER PERSON TO MAKE ANY STATEMENTS ON BEHALF OF EITHER OF THEM
WITH RESPECT TO THE EXCHANGE OFFER, EXCEPT FOR STATEMENTS EXPRESSLY MADE IN THE PROSPECTUS AND THE LETTER OF
TRANSMITTAL.



Exhibit 99.4

LETTER TO BENEFICIAL HOLDERS
ACADIA HEALTHCARE COMPANY, INC.

Offer to Exchange
6.125% Senior Notes due 2021
for Any and All Outstanding

6.125% Senior Notes due 2021

Pursuant to the Prospectus dated [                    ], 2014

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON [                    ], 2014
(THE “EXPIRATION DATE”), UNLESS EXTENDED BY ACADIA HEALTHCARE COMPANY, INC. IN ITS SOLE DISCRETION.

[                    ], 2014

To Our Clients:

Enclosed for your consideration is a Prospectus dated [                    ], 2014 (the “Prospectus”) and a Letter of Transmittal (the “Letter of Transmittal”)
that together constitute the offer (the “Exchange Offer”) by Acadia Healthcare Company, Inc., a Delaware corporation (the “Issuer), to exchange up to
$150,000,000 of its 6.125% Senior Notes due 2021 (together with the guarantees thereof, the “Exchange Notes”), which have been registered under the
Securities Act of 1933, as amended (the “Securities Act”), for a like aggregate principal amount of its outstanding 6.125% Senior Notes due 2021, issued and
sold in a transaction exempt from registration under the Securities Act (the “Outstanding Notes”), upon the terms and conditions set forth in the Prospectus.
The Prospectus and Letter of Transmittal more fully describe the Exchange Offer. Capitalized terms used but not defined herein have the meanings given to
them in the Prospectus.

These materials are being forwarded to you as the beneficial owner of Outstanding Notes carried by us for your account or benefit but not registered in
your name. A tender of any Outstanding Notes may be made only by us as the registered holder and pursuant to your instructions. Therefore, the Issuer urges
beneficial owners of Outstanding Notes registered in the name of a broker, dealer, commercial bank, trust company or other nominee to contact such
registered holder promptly if they wish to tender Outstanding Notes in the Exchange Offer.

Accordingly, we request instructions as to whether you wish us to tender any or all of your Outstanding Notes, pursuant to the terms and conditions set
forth in the Prospectus and Letter of Transmittal. We urge you to read carefully the Prospectus and Letter of Transmittal before instructing us to tender your
Outstanding Notes.

Your instructions to us should be forwarded as promptly as possible in order to permit us to tender Outstanding Notes on your behalf in accordance
with the provisions of the Exchange Offer. The Exchange Offer will expire at 5:00 p.m., New York City time, on the Expiration Date. Outstanding Notes
tendered pursuant to the Exchange Offer may be withdrawn, subject to the procedures described in the Prospectus, at any time prior to the Expiration Date.

If you wish to have us tender any or all of your Outstanding Notes held by us for your account or benefit, please so instruct us by completing, executing
and returning to us the instruction form that appears below. The accompanying Letter of Transmittal is furnished to you for informational purposes only and
may not be used by you to tender Outstanding Notes held by us and registered in our name for your account or benefit.



Instructions to Registered Holder
from Beneficial Owner of

6.125% Senior Notes due 2021 of

ACADIA HEALTHCARE COMPANY, INC.

The undersigned acknowledge(s) receipt of your letter and the enclosed materials referred to therein relating to the Exchange Offer of the Issuer.
Capitalized terms used but not defined herein have the meanings given to them in the Prospectus.

This will instruct you to tender the principal amount of Outstanding Notes indicated below held by you for the account or benefit of the undersigned,
pursuant to the terms of and conditions set forth in the Prospectus and the Letter of Transmittal.

The aggregate face amount of the Outstanding Notes held by you for the account of the undersigned is (fill in amount):

$                     of the Outstanding Notes.

With respect to the Exchange Offer, the undersigned hereby instructs you (check appropriate box):

☐         To TENDER the following Outstanding Notes held by you for the account of the undersigned (insert principal amount of Outstanding Notes to be
tendered, if any):

$                     of the Outstanding Notes.

☐         NOT to TENDER any Outstanding Notes held by you for the account of the undersigned.

If the undersigned instructs you to tender the Outstanding Notes held by you for the account of the undersigned, it is understood that you are authorized
(a) to make, on behalf of the undersigned (and the undersigned, by its signature below, hereby makes to you), the representations and warranties contained in
the Letter of Transmittal that are to be made with respect to the undersigned as a beneficial owner of the Outstanding Notes, including but not limited to the
following representations: (i) the undersigned is acquiring the Exchange Notes in the ordinary course of business of the undersigned; (ii) the undersigned is
not engaging in and does not intend to engage in a distribution of such Exchange Notes within the meaning of the federal securities laws; (iii) the undersigned
has no arrangement or understanding with any person to participate in the distribution of such Exchange Notes; (iv) the undersigned is not an “affiliate,” as
defined in Rule 405 under the Securities Act, of the Issuer; and (v) the undersigned is not acting on behalf of any persons who could not truthfully make the
foregoing representations; (b) to agree, on behalf of the undersigned, as set forth in the Letter of Transmittal and this instruction letter; and (c) to take such
other action as necessary under the Prospectus or the Letter of Transmittal to effect the valid tender of Outstanding Notes.

The purchaser status of the undersigned is (check the box that applies):

☐         A “Qualified Institutional Buyer” (as defined in Rule 144A under the Securities Act);

☐         A non “U.S. person” (as defined in Regulation S under the Securities Act) that purchased the Outstanding Notes outside the United States in
accordance with Rule 904 under the Securities Act.

☐         An institutional “accredited investor” within the meaning of Rule 501 under the Securities Act that acquired 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



SIGN HERE

Dated:                     , 2014

Name of beneficial owner(s):                                                                                                                                                                           

Signature(s):                                                                                                                                                                                                     

Name(s) of Signatory(ies), if different from beneficial owner (please print):                                                                                               
  
Address:                                                                                                                                                                                                            

Principal place of business (if different from address listed above):                                                                                                             
  
Telephone Number(s):                                                                                                                                                                                      

Taxpayer Identification or Social Security Number Date:                                                                                                                             


