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Explanatory Note

Acadia Healthcare Company, Inc. (“Acadia”) hereby amends its Current Report on Form 8-K, dated March 7, 2012, relating to the acquisition of
three behavioral health care facilities (the “Haven Facilities”) from Haven Behavioral Healthcare Holdings, LLC (“Haven”). The parties consummated the
acquisition on March 1, 2012 pursuant to a Membership Interest Purchase Agreement, dated as of December 30, 2011, among Haven, Haven Behavioral
Healthcare, Inc. and Hermitage Behavioral, LLC, a Delaware limited liability and wholly-owned subsidiary of Acadia, whereby Acadia acquired Haven Hospital
Holdings, LLC and Haven Hospital Holdings of Texas, LLC, which represent the entities that own and operate the Haven Facilities. The Haven Facilities are
located in Tucson, Arizona, Wichita Falls, Texas, and Ada, Oklahoma. Acadia is filing this Amendment on Form 8-K/A for the purposes of including the required
financial statements and pro forma financial information in accordance with the requirements of Item 9.01 of Form 8-K.

Item 9.01. Financial Statements and Exhibits.
 

 (a) Financial Statements of Businesses Acquired

The required audited combined financial statements of Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC as of and for the
years ended December 31, 2011 and 2010, are attached hereto as Exhibit 99.1 and are incorporated herein by reference.

 

 (b) Pro Forma Financial Information

The required unaudited pro forma condensed combined financial information of Acadia and its subsidiaries, giving effect to the acquisition of the
Haven Facilities as if it had occurred on December 31, 2011, as to the balance sheet, and as if it had occurred as of January 1, 2011, as to the
statement of operations for the year ended December 31, 2011, is attached hereto as Exhibit 99.2 and is incorporated herein by reference.

 

 (d) Exhibits
 
Exhibit

No.   Description

  23   Consent of Independent Auditors

  99.1
  

Audited combined financial statements of Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC as of and for the years ended
December 31, 2011 and 2010, together with Report of Independent Auditors

  99.2   Unaudited Pro Forma Condensed Combined Financial Information of Acadia and its subsidiaries as of and for the year ended December 31, 2011



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
  ACADIA HEALTHCARE COMPANY, INC.

Date: April 27, 2012  By:  /s/ Christopher L. Howard
  Christopher L. Howard
  Executive Vice President, General Counsel and Secretary
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Exhibit

No.   Description

  23   Consent of Independent Auditors

  99.1
  

Audited combined financial statements of Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC as of and for the years ended
December 31, 2011 and 2010, together with Report of Independent Auditors

  99.2   Unaudited Pro Forma Condensed Combined Financial Information of Acadia and its subsidiaries as of and for the year ended December 31, 2011



Exhibit 23

Consent of Independent Auditors

We consent to the incorporation by reference in the following Registration Statements:
 

 (1) Form S-8 (No. 333-177990) pertaining to the Acadia Healthcare Company, Inc. 2011 Incentive Compensation Plan; and
 

 
(2) Post-Effective Amendment No. 1 to Form S-4 on Form S-8 (No. 333-175523) pertaining to the PHC, Inc. 2004 Non-Employee Director Stock

Option Plan, the PHC, Inc. 2003 Stock Purchase and Option Plan, the PHC, Inc. 1995 Employee Stock Purchase Plan and the PHC, Inc. 1993 Stock
Purchase and Option Plan;

of our report dated April 26, 2012, with respect to the combined financial statements of Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas,
LLC included in this Amendment No. 1 to Current Report on Form 8-K of Acadia Healthcare Company, Inc.

/s/ Ernst & Young LLP

Nashville, Tennessee
April 26, 2012



Exhibit 99.1

Report of Independent Auditors

The Board of Directors of
Acadia Healthcare Company, Inc.

We have audited the accompanying combined balance sheets of Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC (the Entities) as of
December 31, 2011 and 2010, and the related combined statements of income, members’ equity, and cash flows for the years then ended. These financial
statements are the responsibility of the Entities’ management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States. Those standards require that we plan and perform the
audits to obtain reasonable assurance about whether the financial statements are free of material misstatement. We were not engaged to perform an audit of the
Entities’ internal control over financial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Entities’ internal control over
financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the combined financial position of the Entities at December 31,
2011 and 2010, and the combined results of their operations and their cash flows for the years then ended in conformity with U.S. generally accepted accounting
principles.
 

/s/ Ernst & Young LLP

April 26, 2012



Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC
Combined Balance Sheets

 
   December 31,  
   2011   2010  
   (In Thousands)  
Assets    
Current assets:    

Cash and cash equivalents   $ 52   $ 563  
Accounts receivable, less allowance for doubtful accounts of $906 in 2011 and $816 in 2010    4,008    3,584  

Deferred tax asset    783    818  
Other current assets    337    387  

    
 

   
 

Total current assets    5,180    5,352  

Property and equipment:    
Land    3,155    3,152  
Buildings and improvements    16,319    16,137  
Equipment    2,942    2,730  
Construction in progress    48    33  

    
 

   
 

   22,464    22,052  
Less accumulated depreciation and amortization    (4,882)   (3,788) 

    
 

   
 

Net property and equipment    17,582    18,264  
Goodwill    22,600    22,600  
Other assets    1    2  

    
 

   
 

Total assets   $45,363   $46,218  
    

 

   

 

Liabilities and members’ equity    
Current liabilities:    

Accounts payable   $ 832   $ 769  
Accrued salaries and benefits    1,429    1,615  
Fair value of derivative financial instrument    194    —    
Due to parent    19,791    27,724  
Other accrued liabilities    25    23  

    
 

   
 

Total current liabilities    22,271    30,131  

Fair value of derivative financial instruments    —      470  
Deferred income taxes liability    2,737    2,194  

    
 

   
 

Total liabilities    25,008    32,795  

Members’ equity:    
Common units, $1 par value; authorized: 200 units; issued and outstanding 200 units    —      —    
Retained earnings    20,355    13,423  

    
 

   
 

Total members’ equity    20,355    13,423  
    

 
   

 

Total liabilities and members’ equity   $45,363   $46,218  
    

 

   

 

See accompanying notes.



Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC
Combined Income Statements

 
   Year Ended December 31,  
   2011   2010  
   (In Thousands)  
Revenue:    

Patient service revenue   $ 41,983   $ 40,992  
Provision for doubtful accounts    1,458    1,063  

    
 

   
 

Net patient service revenue    40,525    39,929  
Other revenue    1,465    1,466  

    
 

   
 

Total revenue    41,990    41,395  

Expenses:    
Salaries and wages    18,913    18,127  
Employee benefits    2,478    2,349  
Professional fees    1,374    1,271  
Supplies    2,819    2,835  
Rentals and leases    171    159  
Other operating expenses    4,119    3,978  
Depreciation and amortization    1,046    1,152  
Interest expense, net    343    1,115  
Change in fair value of derivative financial instrument    (276)   41  
Loss on debt extinguishment    —      272  

    
 

   
 

Total expenses    30,987    31,299  
    

 
   

 

Income before income taxes    11,003    10,096  
Income tax expense    4,071    3,841  

    
 

   
 

Net income   $ 6,932   $ 6,255  
    

 

   

 

See accompanying notes.



Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC
Combined Statements of Members’ Equity

(Dollars in Thousands)
 
   Common Units          

   Units   Amount   
Retained
Earnings    Total  

Balance, January 1, 2010    200    $ —      $ 7,168    $ 7,168  
Net income      —       6,255     6,255  

    
 

    
 

    
 

    
 

Balance, December 31, 2010    200     —       13,423     13,423  
Net income      —       6,932     6,932  

    
 

    
 

    
 

    
 

Balance, December 31, 2011    200    $ —      $20,355    $20,355  
    

 

    

 

    

 

    

 

See accompanying notes.



Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC
Combined Statements of Cash Flows

 
   Year Ended December 31,  
   2011   2010  
   (In Thousands)  
Operating activities    
Net income   $ 6,932   $ 6,255  
Adjustments to reconcile net income to net cash provided by operating activities:    

Depreciation and amortization    1,046    1,152  
Amortization of deferred financing costs    —      72  
Loss on debt extinguishment    —      272  
Income taxes    4,071    3,841  
Change in fair value of derivative financial instrument    (276)   41  
Gain on sale of property and equipment    6    —    
Changes in operating assets and liabilities, net of effect of acquisitions:    

Accounts receivable    (424)   596  
Other assets    51    443  
Accounts payable and accrued liabilities    (121)   (435) 
Due to/from parent    (11,426)   8,612  

    
 

   
 

Net cash provided by (used in) operating activities    (141)   20,849  

Investing activities    
Purchases of property and equipment    (370)   (1,019) 

    
 

   
 

Net cash used in investing activities    (370)   (1,019) 

Financing activities    
Principal payments on long-term debt    —      (20,144) 

    
 

   
 

Net cash used in financing activities    —      (20,144) 
    

 
   

 

Decrease in cash and cash equivalents    (511)   (314) 
Cash and cash equivalents at beginning of year    563    877  

    
 

   
 

Cash and cash equivalents at end of year   $ 52   $ 563  
    

 

   

 

Supplemental cash flows information    
Interest paid   $ 343   $ 1,129  

    

 

   

 

See accompanying notes.



Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC
Notes to Combined Financial Statements

December 31, 2011

(Dollars in Thousands)

1. Description of the Business and Summary of Significant Accounting Policies

Organization and Basis of Presentation

Haven Behavioral Healthcare Holdings, LLC was formed in June 2006 as a Delaware limited liability entity to acquire and hold 100% of the capital stock of
Haven Behavioral Healthcare, Inc. and its affiliates (collectively “Haven” or “Parent”) and to acquire, develop and manage behavioral healthcare facilities. Haven
Behavioral Healthcare, Inc. through its affiliates is the parent of, among other affiliates, Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas,
LLC. Effective March 1, 2012, Haven sold all of the equity interests of the following (collectively referred to herein as the “Entities”) to Hermitage Behavioral,
LLC, a subsidiary of Acadia Healthcare Company, Inc.:

Haven Hospital Holdings, LLC

Haven Hospital Holdings, LLC (Haven Holdings) owns the following companies:

Haven Behavioral Services of Tucson, LLC (Sonora) operates a 56-bed acute behavioral facility in Tucson, Arizona providing inpatient behavioral health
treatment services for children, adolescents and adults and intensive outpatient chemical dependency treatment services for adults.

Haven Rolling Hills Hospital, Inc. (Rolling Hills) operates a 44-bed acute behavioral facility in Ada, Oklahoma providing inpatient behavioral health
treatment services for adults.

Haven Rolling Hills Properties, Inc. (Rolling Hills Properties) is an entity established solely for the purpose of holding the property and equipment of
Rolling Hills and the related debt issued under a U.S. Department of Housing and Urban Development financing program. Refer to Note 2.

Haven Hospital Holdings of Texas, LLC

Haven Hospital Holdings of Texas, LLC owns Haven Red River Hospital, LLC (Red River), which operates a 66-bed acute behavioral facility in Wichita
Falls, Texas, providing inpatient and outpatient behavioral health treatment services for children, adolescents and adults.

The accompanying financial statements include the combined financial position and combined results of operations of the Entities. All significant intercompany
balances and transactions have been eliminated in the preparation of the accompanying combined financial statements.

Cash and Cash Equivalents

Cash and cash equivalents consist of all liquid investments with a maturity of three months or less when purchased.



Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC
Notes to Combined Financial Statements — (Continued)

 
Accounting Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires management to make estimates
and judgments that affect the amounts reported in the financial statements and accompanying notes. On an ongoing basis, the Entities evaluate their estimates.
The Entities base their estimates on historical experience and on various other assumptions that are believed to be reasonable under the circumstances, the results
of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results
could differ from those estimates.

Accounts Receivable (and Related Allowance for Doubtful Accounts)

The Entities report accounts receivable for services rendered at net realizable amounts from third-party payers, patients and others. Contractual adjustments are
recorded at the time of billing and accrued on all unbilled accounts.

The Entities provide an allowance for doubtful accounts based upon a review of outstanding receivables, historical collection information and existing economic
conditions. As a service to the patient, the Entities bill third-party payers directly and bill the patient when the patient’s liability is determined. Patient accounts
receivable are due in full when billed. Accounts are considered delinquent and subsequently written off to the allowance based on individual credit evaluation and
specific circumstances of the account. Collection agencies are used to exhaust all collection efforts.

A summary of activity in the Entities’ allowance for doubtful accounts is as follows:
 

   

Balances at
Beginning of

Period    

Additions
Charged to
Net Patient

Service
Revenue    

Accounts
Written Off,

Net of
Recoveries    

Balances at
End of Period 

Allowance for doubtful accounts:         
Year ended December 31, 2011   $ 816    $ 1,458    $ 1,368    $ 906  
Year ended December 31, 2010   $ 969    $ 1,063    $ 1,216    $ 816  

Inventories

Inventories consist primarily of pharmaceuticals and supplies and are stated at the lower of cost or market. Inventory costs are determined using the first-in, first-
out (FIFO) method. Inventories were $141 and $140 as of December 31, 2011 and 2010, respectively. These balances are included in other current assets in the
accompanying balance sheets.

Property and Equipment

Property and equipment are stated at cost. Depreciation and amortization is computed by applying the straight-line method over the lesser of the estimated useful
lives of the assets or lease terms. Routine maintenance and repairs are charged to expense as incurred. Expenditures that increase values, change capacities or
extend useful lives are capitalized.



Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC
Notes to Combined Financial Statements — (Continued)

 
Goodwill

Goodwill represents the excess of costs over fair value of assets of businesses acquired. In accordance with Accounting Standard Codification (ASC) Topic 350,
Intangibles – Goodwill and Other, goodwill and intangible assets acquired in a purchase business combination and determined to have an indefinite useful life are
not amortized, but are subject to annual impairment tests. The Entities are one reporting unit for purposes of the impairment test. The fair value of the reporting
unit is compared to its carrying amount on at least an annual basis to determine if there is potential impairment. If the fair value is less than carrying value, the fair
value of the reporting unit is assigned to its respective assets and liabilities, including goodwill.

An impairment charge is recorded if the implied fair value of goodwill is determined to be less than its carrying value. No goodwill impairments were recognized
during the years ended December 31, 2011 and 2010.

Deferred Financing Costs

Deferred financing costs relate solely to the term loan held by Red River. Financing costs related to the Red River term loan are deferred and amortized over the
life of the related debt using the effective interest method.

Income Taxes

Haven files a consolidated tax return as a “C” Corporation for all of its affiliates, including the Entities. Rolling Hills and Rolling Hills Properties are also “C”
Corporations, while the remaining Entities are Limited Liability Companies (LLC), which are disregarded for tax purposes under the provisions of IRS Code and
similar sections of applicable states’ income tax law.

Deferred tax assets and liabilities are recognized for the tax effects of differences between the financial statement and tax bases of assets and liabilities. A
valuation allowance is established to reduce deferred tax assets if it is more-likely-than-not that a deferred tax asset will not be realized. Haven follows ASC
Topic 740, Income Taxes. Only tax positions that meet the more-likely-than-not recognition threshold may be recognized. The final outcome of audits by federal
and state taxing authorities may have a significant effect on the financial position and results of operations of the Entities. As a result, the Entities did not
derecognize any previously recognized tax benefits.

Net Patient Service Revenue (and Related Allowance for Contractual Discounts)

Net patient service revenue is recorded on the accrual basis in the period in which services are provided. Net patient service revenue includes amounts estimated
by management to be reimbursable by Medicare, Medicaid and other payers under provisions of cost or prospective reimbursement formulas in effect. Amounts
received are generally less than the established billing rates and the differences (contractual discounts) are reported as deductions from gross charges to arrive at
patient service revenue at the time the service is rendered. The effects of other arrangements for providing services at less than established rates, including certain
self-pay discounts provided to uninsured patients, are reported as deductions from patient service revenue.

Revenue is recorded based upon the estimated amounts due from Medicare, Medicaid and other payers. The Entities estimate contractual discounts on a payer-
specific basis based on their interpretation of the applicable regulations or contract terms and the historical collections of each payer. Changes in estimates related
to contractual discounts affect patient service revenue reported in the Entities’ results of operations and are recorded in the period the change in estimate occurs.



Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC
Notes to Combined Financial Statements — (Continued)

 
Settlements under cost-based reimbursement agreements with third-party payers are estimated and recorded in the period in which the related services are
rendered and are adjusted in future periods as final settlements are determined. Final determination of amounts earned under the Medicare, Medicaid and other
third-party payer programs often occurs in subsequent years because of audits performed by the programs, rights of appeal, and the application of numerous
technical provisions. Estimated amounts due from third-party payers were $326 and $196 at December 31, 2011 and 2010, respectively, and are included in
accounts receivable in the accompanying balance sheets.

The Entities’ patient service revenue by payor type as a percentage of total patient service revenue for the years ended December 31 is as follows:
 

   2011   2010  
Medicare    42%   40% 
Medicaid    5    7  
Other governmental programs    29    31  
Self-pay    2    2  
Managed care and other insurers    22    20  

    
 

   
 

Total patient service revenue    100%   100% 
    

 

   

 

Final determination of amounts earned under prospective payment and cost-based reimbursement activities is subject to review by appropriate governmental
authorities or their agents. Net patient service revenue derived under the Medicare and Medicaid programs for which reimbursement is generally less than the
Entities’ established rates was approximately 47% of net patient revenue for the years ended December 31, 2011 and 2010. Laws and regulations governing the
Medicare and Medicaid programs are complex and subject to interpretation.

The Entities provide care without charge to patients who are financially unable to pay for the healthcare services they receive based on the Entities’ charity care
program. The costs of providing charity care services were $34 and $33 for the years ended December 31, 2011 and 2010, respectively.

Other Revenue

Other revenue is comprised primarily of revenue for management services provided by Sonora to a certain not-for-profit corporation which has a contract with the
Community Partnership of Southern Arizona, the Regional Behavioral Health Authority, to operate an adolescent crisis stabilization and respite unit in Tucson,
Arizona.

Recently Issued Accounting Pronouncements

During 2010, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) 2010-24, Health Care Entities: Presentation of
Insurance Claims and Recoveries, which provides clarification to companies in the healthcare industry on the accounting for professional liability insurance. ASU
2010-24 states that insurance liabilities should not be presented net of insurance recoveries and that an insurance receivable should be recognized on the same
basis as the liabilities, subject to the need for a valuation allowance for uncollectible accounts. ASU 2010-24 is effective for fiscal years beginning after
December 15, 2010 and was adopted by the Entities’ on January 1, 2011. The adoption of this standard had no impact on the Entities’ financial statements.



Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC
Notes to Combined Financial Statements — (Continued)

 
During 2010, the FASB issued ASU No. 2010-23, Health Care Entities: Measuring Charity Care for Disclosure, which standardizes cost as the basis for charity
care disclosures. The Entities estimate their cost of care provided under its charity care program utilizing a ratio of cost to gross charges multiplied by the gross
charity care charges. The ratio of cost to gross charges is based on total operating expenses for the Entities divided by gross patient revenue. Previously the
Entities reported their estimates of services provided under their charity care programs based on gross charges. The adoption of ASU 2010-23 had no impact on
the Entities’ financial statements.

During 2011, the FASB issued ASU No. 2011-08 Intangibles-Goodwill and Other (Topic 350): Testing Goodwill for Impairment (ASU 2011-08). ASU 2011-08
permits an entity to first assess qualitative factors to determine whether it is more likely than not that the fair value of a reporting unit is less than its carrying
amount as a basis for determining whether it is necessary to perform the two-step goodwill impairment test as described in Topic 350. If, after assessing the
totality of events or circumstances, an entity determines it is more likely than not that the fair value of a reporting unit is less than its carrying amount, then
performing the two-step goodwill impairment test is unnecessary. In accordance with ASU 2011-08, an entity has the option to bypass the qualitative assessment
for any reporting unit in any period and proceed directly to performing the first step of the two-step goodwill impairment test. Additionally, ASU 2011-08 permits
an entity to resume performing the qualitative assessment in any subsequent period. ASU 2011-08 is effective for annual goodwill impairment tests performed for
fiscal years beginning after December 15, 2011, with early adoption permitted. The Entities have not adopted the provisions of ASU 2011-08 as of December 31,
2011. The adoption is not expected to have an impact to the Entities’ financial statements.

During 2011, the Entities adopted the provisions of ASU No. 2011-07 Presentation and Disclosure of Patient Service Revenue, Provision for Bad Debts, and the
Allowance for Doubtful Accounts for Certain Health Care Entities (ASU 2011-07). ASU 2011-07 requires health care entities to change the presentation for the
statement of operations by reclassifying the provision for doubtful accounts related to patient service revenue from an operating expense to a deduction from
patient service revenue. ASU 2011-07 is required to be applied retrospectively effective for non-public entities for fiscal years ending after December 15, 2012,
with early adoption permitted. The Entities have adopted the provisions of 2011-07.

2. Long-Term Debt

Haven 2010 Credit Agreements

In 2010, Haven entered into a new senior secured credit agreement (“2010 Senior Credit Agreement”) and second lien credit agreement (“2010 Second Lien
Credit Agreement”). The credit facilities are secured by substantially all assets of Haven. Haven used a majority of the proceeds to pay off its existing debt. In
connection with the 2010 Senior Credit Agreement and 2010 Second Lien Credit Agreement, $272 of unamortized deferred financing costs from the Entities’
previous existing credit agreements were written off and recorded as loss on debt extinguishment in the accompanying combined income statement.

Previous Credit Agreements

The previous credit agreements, which were paid in full on October 12, 2010, included the following:
 

 
•  First lien note payable on Haven Holdings; principal payable in monthly installments of $15; interest payable in monthly installments based on the

Eurodollar Rate plus 3.75%.



Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC
Notes to Combined Financial Statements — (Continued)

 
 •  First lien mortgage payable on Rolling Hills Properties; principal payable in monthly installments of $32, including interest at 6.85%.
 

 
•  First lien note payable on Red River; principal payable in monthly installments ranging from $26 to $45 with a balloon payment of $10,500 due

June 2012; interest payable in monthly installments based on Adjusted LIBOR plus a margin of indebtedness to EBITDA as defined in the respective
agreement.

 

 
•  Revolving line of credit in the amount of $4,000 collateralized by substantially all assets of Haven Holdings; interest payable in monthly installments

based on the Eurodollar Rate plus 3.75%.

3. Derivative Financial Instrument

Haven and its affiliates periodically enter into interest rate swap agreements to manage their exposure to the risk of changes in future cash flows due to interest
rate fluctuations. During 2009, Red River entered into an interest rate swap agreement for a notional amount of $12,000. Under the terms of the agreement, Red
River receives a floating interest rate equal to one month LIBOR and pays a fixed interest rate of 3.09%.

The interest rate swap agreement is recorded at fair value and was deemed ineffective. Accordingly, changes in fair value are included in net income in the
financial statements. The fair value of the Red River swap agreement was a liability of $194 and $470 at December 31, 2011 and 2010, respectively. The changes
in the fair value of the swap agreement were $276 of income and $41 of expense for the years ended December 31, 2011 and 2010, respectively.

The interest rate swap agreement was terminated effective February 24, 2012. Refer to Note 10 for further discussion.

4. Members’ Equity

Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC each had 100 common units outstanding at December 31, 2011 and 2010. The
holders of the units are entitled to one vote per unit on all matters to be voted on by the members.

5. Income Taxes

The Entities’ effective income tax rate differs from the statutory federal income tax rate of 34% primarily as a result of state income taxes, nondeductible
expenses and amortization of goodwill for income taxes.

The tax effects of temporary differences related to deferred taxes shown on the balance sheet are:
 

   2011    2010  
Deferred tax assets:     
Allowance for doubtful accounts   $571    $439  
Charitable donations    6     4  
Accrued compensated absences and bonuses    274     339  
Change in fair value of interest rate swap agreements    66     160  

    
 

    
 

   917     942  



Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC
Notes to Combined Financial Statements — (Continued)

 
Deferred tax liabilities:     
Depreciation    971     946  
Prepaid expenses    77     74  
Goodwill    1,672     1,151  
481(a) Adjustment    95     98  
Non accrual experience method    56     49  

    
 

    
 

   2,871     2,318  

Net deferred tax liability   $1,954    $1,376  
    

 

    

 

In assessing the realizability of deferred tax assets, management considers whether it is more-likely-than-not that some portion or all of the deferred tax assets
will be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income during the periods in which those
temporary differences become deductible. Management considers the positive and negative evidence from all sources including historical operating results,
prudent and feasible tax planning strategies and projections of future taxable income.

Haven and its affiliates are currently under federal tax examination for 2009. The Entities are no longer subject to federal, state or local income tax examinations
by taxing authorities before 2006.

The Entities will recognize the impact of a tax position in the financial statements if that position is more likely than not of being sustained on audit based on the
technical merits of the position. As of December 31, 2011, the Entities had no unrecognized tax benefits. Penalties and interest are recorded to income tax
expense; however, the Entities have no amounts recorded.

The Entities are jointly and severally liable with Parent for U.S. income taxes. Taxes that are determined on a combined basis are presented as though the
reporting group filed on a separate basis. Taxes have been allocated to both corporations and LLCs in the reporting group. Amounts due to Parent using this basis
were $9.0 million and $5.6 million at December 31, 2011 and 2010, respectively.

6. Employee Retirement Plan/Profit-sharing Plan

Haven sponsors a defined contribution plan that provides for discretionary employer contributions and for optional employee contributions. All employees who
meet minimum age and service requirements are eligible to participate in the plan. The plan contains provisions for employer matches of employee contributions
up to certain rates of employee contributions. There were no employer contributions made during the years ended December 31, 2011 and 2010.

7. Commitments and Contingencies

Contingencies

The Entities are presently, and from time to time, subject to various claims and lawsuits arising in the normal course of business. In the opinion of the Entities’
management, the ultimate resolution of known matters will not have a material adverse effect on the Entities’ financial position or results of operations.



Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC
Notes to Combined Financial Statements — (Continued)

 
Healthcare Regulations

Laws and regulations governing the Medicare and Medicaid and other federal health care programs are complex and subject to interpretation. The Entities’
management believes that the Entities are in compliance with all applicable laws and regulations in all material respects and is not aware of any pending or
threatened investigations involving allegations of potential wrongdoing. While no such regulatory inquiries have been made, compliance with such laws and
regulations can be subject to future government review and interpretation as well as significant regulatory action including fines, penalties and exclusion from the
Medicare, Medicaid and other federal health care programs.

Professional Liability Coverage and Claims – Deferred Risk Liability

Haven maintains claims-made commercial insurance related to professional liability risks for its affiliates. Under such policy, only claims made and reported to
the insurer are covered during the policy term, regardless of when the incident giving rise to the claim occurred. The Entities are not aware of any unasserted
claims or unreported incidents which are expected to exceed malpractice insurance coverage limits as of December 31, 2011.

Acquisitions

The Entities acquired businesses with prior operating histories. Acquired companies may have unknown or contingent liabilities, including liabilities for failure to
comply with health care laws and regulations, such as billing and reimbursement, fraud and abuse and anti-kickback laws. Although the Entities institute policies
designed to conform practices to its standards following completion of acquisitions, there can be no assurance that the Entities will not become liable for the past
activities of these acquired facilities that may later be asserted to be improper by private plaintiffs or government agencies. Although the Entities generally seek to
obtain indemnification from prospective sellers covering such matters, there can be no assurance that any such matter will be covered by indemnification, or if
covered, that such indemnification will be adequate to cover potential losses and fines.

Current Economic Conditions

The current protracted economic decline continues to present healthcare organizations with difficult circumstances and challenges, which in some cases have
resulted in declines in volume of business and constraints on liquidity and difficulty obtaining financing. The financial statements have been prepared using
values and information currently available to the Entities.

Some of the Entities’ patients are covered by government sponsored Medicare, Medicaid or other governmental programs. The effect of the current economic
conditions on government budgets may have an adverse effect on the cash flow from these programs. Further, economic conditions have made it difficult for
certain of the Entities’ patients to pay for services rendered. As employers make adjustments to health insurance plans, services provided to self-pay and other
payers may significantly impact net patient service revenue, which could have an adverse impact on the Entities’ future operating results.

In addition, given the current protracted economic conditions, the value of assets and liabilities recorded in the financial statements could change rapidly, resulting
in material future adjustments in allowances for accounts receivables, realization of deferred tax assets and valuation of goodwill that could negatively impact the
Entities’ future financial position and results of operations.



Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC
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Operating Leases

Noncancellable operating leases for equipment expire in various years through 2014. Future minimum lease payments at December 31, 2011, were:
 

2012   $ 91  
2013    43  
2014    14  

    
 

  $148  
    

 

Rent expense under the operating leases was $171 and $159 for the years ended December 31, 2011 and 2010, respectively.

8. Fair Value of Financial Instruments

ASC Topic 820, Fair Value Measurement, defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. Topic 820 also establishes a fair value hierarchy which requires an entity to maximize the use of
observable inputs and minimize the use of unobservable inputs when measuring fair value. The standard describes three levels of inputs that may be used to
measure fair value:

 Level 1   Quoted prices in active markets for identical assets or liabilities

 

Level 2
  

Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities; quoted prices in markets that are not active; or
other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities

 Level 3   Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities

Following is a description of the inputs and valuation methodologies used for liabilities measured at fair value on a recurring basis and recognized in the
accompanying balance sheets, as well as the general classification of such liabilities pursuant to the valuation hierarchy. As of December 31, 2011 and 2010, the
only liability measured at fair value on a recurring basis in the accompanying balance sheets is the interest rate swap agreement.

Interest Rate Swap Agreement

The fair value of the interest rate swap agreement is estimated using forward-looking interest rate curves and discounted cash flows that are observable or that can
be corroborated by observable market data and, therefore, are classified within Level 2 of the valuation hierarchy.

The following table presents the fair value measurements of liabilities recognized in the accompanying balance sheets measured at fair value on a recurring basis
and the level within the ASC Topic 820 fair value hierarchy in which the fair value measurements fall:



Haven Hospital Holdings, LLC and Haven Hospital Holdings of Texas, LLC
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       Fair Value Measurements Using  

       

Quoted Prices
In Active
Markets

for Identical
Assets    

Significant
Other

Observable
Inputs    

Significant
Unobservable

Inputs  
   Fair Value   (Level 1)    (Level 2)    (Level 3)  
December 31, 2011:         
Interest rate swap agreement liability   $ 194    $ —      $ 194    $ —    

    

 

    

 

    

 

    

 

December 31, 2010:         
Interest rate swap agreement liability   $ 470    $ —      $ 470    $ —    

    

 

    

 

    

 

    

 

The interest rate swap agreement was terminated on February 24, 2012. Refer to Note 10 for further discussion.

Other Financial Instruments

The carrying amounts of cash and cash equivalents, accounts receivable, accounts payable and accrued liabilities approximate fair value because of the short-term
nature of these items.

9. Related Party Transactions

During 2011 and 2010, Haven provided patient financial services to Rolling Hills and Sonora. Costs of providing patient financial services allocated to Rolling
Hills and Sonora were $202 and $199 for the years ending December 31, 2011 and 2010, respectively. In addition, Haven maintains a centralized cash processing
system. Amounts reported as due to related parties represent the extent that acquisition costs, capital expenditures, debt extinguishment and operating expenses
paid by Haven exceed the cash receipts received by Haven from the Entities. Any outstanding amounts due to Haven were forgiven in connection with the sale of
the Entities effective March 1, 2012.

10. Subsequent Events

Subsequent events have been evaluated through April 26, 2012, which is the date the financial statements were available for issuance.

On January 17, 2012, the Centers for Medicare and Medicaid Services (CMS) approved the State of Oklahoma’s Supplemental Hospital Offset Payment Program
(SHOPP) with an effective date of July 1, 2011. The legislation related to the SHOPP Program was signed into law by the Governor of Oklahoma on May 13,
2011, but subject to approval by CMS. The SHOPP program allows for the establishment of a hospital provider fee assessment on all non-exempt Oklahoma
hospitals. Revenues from this assessment will be used to maintain hospital reimbursement from the Oklahoma SoonerCare Medicaid program and secure
additional matching Medicaid funds from the federal government. Rolling Hills Hospital was assessed $247 for the program fiscal year ending June 30, 2012 and
expects to receive $467 in supplemental revenues, resulting in $220 of additional net income from continuing operations before income taxes. Rolling Hills
Hospital did not record any revenue or expense associated with the period of July 1, 2011 through December 31, 2011 in the accompanying financial statements
for the year ended December 31, 2011 because CMS did not approve SHOPP until January 17, 2012. This approval was necessary to meet the revenue
recognition criterion that persuasive evidence of an arrangement exists. SHOPP assessment expenses and supplemental revenue related to July 1, 2011 through
December 31, 2011 totaled $123 and $233, respectively, resulting in $110 of additional net income from continuing operations before income taxes, and will be
recorded in the first quarter of 2012.
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Effective February 24, 2012, Red River terminated its interest rate swap agreement. The termination of the agreement resulted in a payment of $144 to the
counterparty.

Effective March 1, 2012, Haven sold all equity interests of the Entities for approximately $91,000 subject to a working capital settlement. Any liabilities incurred
prior to the sale related to professional and general liability claims and workers’ compensation claims were retained by Haven.



Exhibit 99.2

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following tables set forth the unaudited pro forma condensed combined financial data for Acadia and the Haven Facilities as a combined company, giving
effect to (1) Acadia’s acquisition of Youth and Family Centered Services, Inc. (“YFCS”) and the related debt and equity financing transactions on April 1, 2011,
(2) Acadia’s acquisition of PHC, Inc. (“PHC”) and related debt and equity transactions on November 1, 2011, (3) PHC’s acquisition of the assets of HHC
Delaware, Inc. (“MeadowWood” or “HHC Delaware”) on July 1, 2011 and (4) Acadia’s acquisition of the Haven Facilities and related debt financing on March 1,
2012. The unaudited pro forma condensed combined statement of operations gives effect to each transaction as if they occurred on January 1, 2011. The
unaudited pro forma condensed combined balance sheet gives effect to the acquisition of the Haven Facilities as if it occurred on December 31, 2011. Acadia’s
condensed consolidated balance sheet as of December 31, 2011 reflects the acquisitions of YFCS and PHC and related debt and equity transactions, and Acadia’s
condensed consolidated statement of operations for the year ended December 31, 2011 reflects the results of operations for YFCS for the period from April 1,
2011 to December 31, 2011 and PHC for the period from November 1, 2011 to December 31, 2011.

The unaudited pro forma condensed combined balance sheet as of December 31, 2011 combines the audited balance sheets as of that date of Acadia and the
Haven Facilities. The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2011 combines the audited consolidated
statement of operations of Acadia for that period with the unaudited condensed consolidated statement of operations of YFCS for the three months ended
March 31, 2011, the unaudited condensed consolidated statement of operations of HHC Delaware for the six months ended June 30, 2011, the unaudited
condensed consolidated statement of operations of PHC for the ten months ended October 31, 2011 (which was derived from the audited consolidated statement
of operations of PHC for the fiscal year ended June 30, 2011 less the unaudited condensed consolidated statement of operations of PHC for the six months ended
December 31, 2010 plus the unaudited condensed consolidated statement of operations of PHC for the three months ended September 30, 2011 plus the unaudited
condensed consolidated statement of operations of PHC for the month ended October 31, 2011) and the audited consolidated statement of operations of the Haven
Facilities for the year ended December 31, 2011.

The unaudited pro forma condensed combined financial data has been prepared using the acquisition method of accounting for business combinations under
GAAP. The adjustments necessary to fairly present the unaudited pro forma condensed combined financial data have been made based on available information
and in the opinion of management are reasonable. Assumptions underlying the pro forma adjustments are described in the accompanying notes, which should be
read in conjunction with this unaudited pro forma condensed combined financial data. The pro forma adjustments relating to the acquisition of the Haven
Facilities are preliminary and revisions to the fair value of assets acquired and liabilities assumed may have a significant impact on the pro forma adjustments. A
final valuation of assets acquired and liabilities assumed has not been completed and the completion of fair value determinations may result in changes in the
values assigned to property and equipment and other assets (including intangibles) acquired and liabilities assumed.

The unaudited pro forma condensed combined financial data is for illustrative purposes only and does not purport to represent what our financial position or
results of operations actually would have been had the events noted above in fact occurred on the assumed dates or to project our financial position or results of
operations for any future date or future period.

The unaudited pro forma condensed combined financial data should be read in conjunction with the consolidated financial statements and notes thereto of the
Haven Facilities filed with this Amendment No. 1 to Current Report on Form 8-K/A and those of Acadia, YFCS, PHC and HHC Delaware previously filed with
the Securities and Exchange Commission.



UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

As of December 31, 2011
 

   Acadia (1)   
Haven

Facilities (5)   
Pro Forma

Adjustments   Notes  
Pro Forma
Combined  

          ($ in thousands)       
ASSETS        

Current assets:        
Cash and cash equivalents   $ 61,118   $ 52    $ (52)   (6)  $ 1,303  

      32,000    (7)  
      (90,405)   (8)  
      (1,410)   (9)  

Accounts receivable, net    35,127    4,008       39,135  
Deferred tax asset    6,239    783     (783)   (6)   6,239  
Other current assets    10,121    337       10,458  

    
 

   
 

    
 

    
 

Total current assets    112,605    5,180     (60,650)    57,135  
Property and equipment, net    82,972    17,582     (4,859)   (8)   95,695  
Goodwill    186,815    22,600     51,822    (8)   261,237  
Intangible assets, net    8,232    —       1,200    (8)   9,432  
Deferred tax asset-long-term    6,006    —         6,006  
Other assets    16,366    1     1,010    (9)   17,377  

    
 

   
 

    
 

    
 

Total assets   $412,996   $ 45,363    $ (11,477)   $446,882  
    

 

   

 

    

 

    

 

LIABILITIES AND EQUITY        
Current liabilities:        

Current portion of long-term debt   $ 6,750   $ —      $ 1,250    (7)  $ 8,000  
Accounts payable    8,642    832       9,474  
Accrued salaries and benefits    16,195    1,429       17,624  
Other accrued liabilities    9,081    20,010     (19,985)   (6)   9,106  

    
 

   
 

    
 

    
 

Total current liabilities    40,668    22,271     (18,735)    44,204  
Long-term debt    270,709    —       30,750    (7)   301,459  
Other liabilities    5,254    2,737     (2,737)   (6)   5,254  

    
 

   
 

    
 

    
 

Total liabilities    316,631    25,008     9,278     350,917  
Equity:        

Preferred stock    —      —         —    
Common stock    321    —         321  
Additional paid-in capital    140,624    —         140,624  
Accumulated deficit    (44,580)   20,355     (20,355)   (6)   (44,980) 

      (400)   (9)  
    

 
   

 
    

 
    

 

Total equity    96,365    20,355     (20,755)    95,965  
    

 
   

 
    

 
    

 

Total liabilities and equity   $412,996   $ 45,363    $ (11,477)   $446,882  
    

 

   

 

    

 

    

 

See accompanying notes to unaudited pro forma financial information.



UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

For the Year Ended December 31, 2011
 

   Acadia (1)   YFCS(2)   PHC(3)   
HHC

Delaware(4)  
Pro Forma

Adjustments  Notes   
Pro Forma

Acadia   

Haven
Facilities

(5)   

Pro Forma
Haven

Adjustments  Notes   
Pro Forma
Combined  

            (in thousands, except per share amounts)              
Revenue before provision

before doubtful accounts   $224,599   $45,686   $59,786   $ 7,541     $337,612   $43,448   $      $381,060  
Provision for doubtful

accounts    (3,226)   (208)   (3,466)   (339)     (7,239)   (1,458)     (8,697) 
    

 
   

 
   

 
   

 
   

 
    

 
   

 
   

 
    

 

Revenue    221,373    45,478    56,320    7,202      330,373    41,990      372,363  

Salaries, wages and benefits    156,561    29,502    31,569    4,747      222,379    21,391      243,770  
Professional fees    9,044    —      6,365    454    1,901    (10)   17,764    1,374      19,138  
Supplies    11,377    —      2,299    469    2,204    (10)   16,349    2,819      19,168  
Rents and leases    5,802    —      3,048    19    1,320    (10)   10,189    171      10,360  
Other operating expenses    20,472    9,907    7,576    636    (5,425)   (10)   33,166    4,119      37,285  
Depreciation and

amortization    4,288    819    1,051    179    (294)   (11a)   6,473    1,046    (470)   (11c)   7,049  
       430    (11b)      

Interest expense, net    9,191    1,726    1,160    224    16,090    (12a)   28,391    343    1,571    (12b)   30,305  
Sponsor management fees    1,347    —      —      —      (1,347)   (13)   —      —        —    
Transaction-related

expenses    41,547    —      3,374    —      (44,921)   (14)   —      —        —    
Change in fair value of

derivatives    —      —      —      —        —      (276)   276    (15)   —    
Legal settlement    —      —      446    —        446    —        446  

    
 

   
 

   
 

   
 

   
 

    
 

   
 

   
 

    
 

Total expenses    259,629    41,954    56,888    6,728    (30,042)    335,157    30,987    1,377     367,521  
Income (loss) from

continuing operations
before income taxes    (38,256)   3,524    (568)   474    30,042     (4,784)   11,003    (1,377)    4,842  

Provision (benefit) for
income taxes    (5,383)   1,404    403    193    (133)   (16)   8,501    4,071    (551)   (17)   12,021  

       12,017    (17)      
    

 
   

 
   

 
   

 
   

 
    

 
   

 
   

 
    

 

Income (loss) from
continuing operations   $ (32,873)  $ 2,120   $ (971)  $ 281   $ 18,158    $ (13,285)  $ 6,932   $ (826)   $ (7,179) 

    

 

   

 

   

 

   

 

   

 

    

 

   

 

   

 

    

 

Earnings per share —
income (loss) from
continuing operations:             

Basic   $ (1.75)           $ (0.22) 
    

 

            

 

Diluted   $ (1.75)           $ (0.22) 
    

 

            

 

Weighted average shares:             
Basic    18,757       4,074    (18a)     9,268    (18b)   32,099  

    

 

      

 

      

 

    

 

Diluted    18,757       4,074    (18a)     9,268    (18b)   32,099  
    

 

      

 

      

 

    

 

See accompanying notes to unaudited pro forma financial information.



NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

(Dollars in thousands)
 

(1) The amounts in this column represent, for Acadia, actual results as of and for the year ended December 31, 2011.
(2) The amounts in this column represent, for YFCS, actual results for the period from January 1, 2011 to the April 1, 2011 acquisition date. The condensed

consolidated statements of operations of YFCS have been reclassified to present the provision for doubtful accounts as a deduction from revenue in
accordance with Accounting Standards Update (“ASU”) No. 2011-07, “Health Care Entities” (Topic 954): Presentation and Disclosure of Patient Service
Revenue, Provision for Bad Debts, and the Allowance for Doubtful Accounts for Certain Health Care Entities (“ASU 2011-07”).

(3) The amounts in this column represent, for PHC, actual results for the period from January 1, 2011 to the November 1, 2011 acquisition date. The condensed
consolidated statements of operations of PHC have been reclassified to conform to Acadia’s expense classification policies, including the the
reclassification to present the provision for doubtful accounts as a deduction from revenue in accordance with ASU 2011-07.

(4) The amounts in this column represent, for MeadowWood, actual results for the period from January 1, 2011 to July 1, 2011, the date of PHC’s acquisition
of MeadowWood. The condensed consolidated statements of operations of MeadowWood have been reclassified to present the provision for doubtful
accounts as a deduction from revenue in accordance with ASU 2011-07.

(5) The amounts in this column represent, for the Haven Facilities, actual results as of and for the year ended December 31, 2011.
(6) Represents the elimination of equity and certain assets not acquired and liabilities not assumed in the acquisition of the Haven Facilities, including cash and

cash equivalents of $52, due to parent liabilities of $19,791, derivative liabilities of $194, deferred tax assets of $783, deferred tax liabilities of $2,737 and
equity of $20,355.

(7) Represents the issuance of $25,000 of term loans and a $7,000 borrowing under Acadia’s revolving credit facility on March 1, 2012, which is reflected as a
$1,250 increase in the current portion of long-term debt and a $30,750 increase in long-term debt.

(8) Represents the adjustments to acquired property and equipment and intangible assets based on preliminary estimates of fair value and the adjustment to
goodwill derived from the difference in the estimated total consideration transferred and the estimated fair value of assets acquired and liabilities assumed
in the acquisition of the Haven Facilities, calculated as follows:

 
Consideration transferred   $ 90,405  

Assets acquired and liabilities assumed:   
Accounts receivable    4,008  
Other current assets    337  
Property and equipment    12,723  
Intangible assets    1,200  
Other assets    1  
Accounts payable    (832) 
Accrued salaries and benefits    (1,429) 
Other accrued liabilities    (25) 

    
 

Fair value of assets acquired less liabilities assumed    15,983  

Estimated goodwill    74,422  
Less: Historical goodwill    (22,600) 

    
 

Goodwill adjustment   $ 51,822  
    

 

The acquired assets and liabilities assumed will be recorded at their estimated fair values as of the closing date of the acquisition of the Haven Facilities.
Estimated goodwill is based upon a determination of the fair value of assets acquired and liabilities assumed that is preliminary and subject to revision as
additional information related to the fair value of property and equipment and other assets acquired and liabilities assumed becomes available. The actual
determination of the fair value of assets acquired and liabilities assumed could differ from that assumed in these unaudited pro forma condensed combined
financial statements and such differences may be material.



(9) Represents $400 of estimated acquisition-related costs for the acquisition of the Haven Facilities, which are reflected as an increase in the accumulated
deficit, and $1,010 of deferred financing costs incurred related to the amendment of Acadia’s credit agreement to partially fund the acquisition of the Haven
Facilities, which are reflected as an increase in other assets.

(10) Reflects the reclassification from YFCS other operating expenses of: (a) professional fees of $1,901 for the twelve months ended December 31, 2011,
(b) supplies expense of $2,204 for the twelve months ended December 31, 2011, and (c) rent expense of $1,320 for the twelve months ended December 31,
2011.

(11) Represents the adjustments to depreciation and amortization expense as a result of recording the property and equipment and intangible assets at
preliminary estimates of fair value as of the respective dates of the acquisitions, as follows: (a) YFCS acquisition:

 

   AMOUNT   

USEFUL
LIVES

(IN
YEARS)    

MONTHLY
DEPRECIATION   

TWELVE MONTHS
ENDED

DECEMBER 31,
2011  

Land   $ 5,122     N/A    $ —      $ —    
Land improvements    2,694     10     22     66  
Building and improvements

   21,562    
 
 

25, or
lease term

  
     73     219  

Equipment    2,024     3-7     53     159  
Construction in progress    239     N/A     —       —    

    
 

      
 

    
 

   31,641       148     444  
Indefinite-lived intangible assets    3,835     N/A     —       —    
Non-compete intangible asset    321     1     27     81  
Patient-related intangible asset    1,200     0.25     400     —    

          
 

Total depreciation and amortization expense          525  
Less: historical depreciation and amortization expense          (819)

          
 

Depreciation and amortization expense adjustment         $ (294)
          

 

The adjustment to decrease depreciation and amortization expense relates to the excess of the historical amortization of the pre-acquisition intangible
assets of YFCS over the amortization expense resulting from the intangible assets identified by Acadia in its acquisition of YFCS.



 (b) PHC acquisition:
 

   AMOUNT   

USEFUL
LIVES

(IN
YEARS)    

MONTHLY
DEPRECIATION   

TWELVE
MONTHS
ENDED

DECEMBER 31,
2011  

Land   $ 2,940     N/A    $ —      $ —    
Building and improvements

   12,194    
 
 

25, or
lease term

  
     102     1,020  

Equipment    1,751     3-7     29     290  
    

 
      

 
    

 

   16,885       131     1,310  
Indefinite-lived license intangibles    1,425     N/A     —       —    
Customer contract intangibles    2,100     5     35     350  

          
 

Total depreciation and amortization expense          1,660  
Less: PHC and MeadowWood historical depreciation and

amortization expense          (1,230)
          

 

Depreciation and amortization expense adjustment         $ 430  
          

 

 

 (c) Haven Facilities acquisition:
 

   AMOUNT   

USEFUL
LIVES

(IN
YEARS)    

MONTHLY
DEPRECIATION   

TWELVE
MONTHS
ENDED

DECEMBER 31,
2011  

Land   $ 2,960     N/A    $ —      $ —    
Building and improvements

   8,840    
 
 

25, or
lease term

  
     29     348  

Equipment    871     3-7     15     180  
Construction in progress    52     N/A     —       —    

    
 

      
 

    
 

   12,723       44     528  
Indefinite-lived license intangibles    1,050     N/A     —       —    
Non-compete intangible asset    150     3     4     48  

          
 

Total depreciation and amortization expense          576  
Less: historical depreciation and amortization expense          (1,046)

          
 

Depreciation and amortization expense adjustment         $ (470) 
          

 

The adjustment to decrease depreciation and amortization expense relates to the higher historical carrying values of property and equipment compared to
the fair value of the property and equipment as of the acquisition date based on preliminary valuation analyses.

 

(12) (a) Represents adjustments to interest expense to give effect to the senior secured credit facility entered into by Acadia on April 1, 2011 (the “Senior
Secured Credit Facility”), the issuance of $150 million of 12.875% Senior Notes (“Senior Notes”) on November 1, 2011 and the amendment to the interest
rate applicable to the Senior Secured Credit Facility on November 1, 2011, including the amortization of related deferred financing costs and debt
discounts. The interest expense calculation for the Senior Secured Credit Facility assumes the 4.50% rate in effect as of March 1, 2012 was in place
throughout the period.



   

TWELVE MONTHS
ENDED

DECEMBER 31, 2011 
Interest related to Senior Secured Credit Facility entered into on April 1,

2011   $ 1,992  
Interest related to Senior Notes issued on November 1, 2011    17,100  
Interest related to amendment to the Senior Secured Credit Facility on

November 1, 2011    331  
    

 

   19,423  
Less: historical interest expense of Acadia (for the period prior to

April 1, 2011), YFCS, PHC and MeadowWood, as to which the
related debt has been repaid    (3,333)

    
 

Interest expense adjustment   $ 16,090  
    

 

An increase or decrease of 0.125% in the assumed interest rate would result in a change in interest expense of $211 for the twelve months ended
December 31, 2011.

(b) Represents adjustments to interest expense to give effect to the amendment to the Senior Secured Credit Facility on March 1, 2012 to issue incremental
term loans of $25,000 and increase the revolving line of credit from $30,000 to $75,000 and to the borrowing of $7,000 under the revolving line of credit.
Interest expense includes related amortization of the $1,010 of deferred financing costs and debt discounts. The interest expense calculation for the Senior
Secured Credit Facility assumes the 4.50% rate in effect as of March 1, 2012 was in place throughout the period.

 

   

TWELVE MONTHS
ENDED

DECEMBER 31, 2011 
Interest related to amendment to the Senior Secured Credit Facility on

March 1, 2012    1,914  
Less: historical interest expense of Haven    (343)

    
 

Interest expense adjustment   $ 1,571  
    

 

An increase or decrease of 0.125% in the assumed interest rate would result in a change in interest expense of $39 for the twelve months ended
December 31, 2011.

 
(13) Represents the elimination of advisory fees paid to Waud Capital Partners pursuant to Acadia’s professional services agreement, which was terminated on

November 1, 2011 in connection with the PHC acquisition.
(14) Reflects the removal of acquisition-related expenses included in the historical statements of operations relating to Acadia’s acquisition of YFCS, PHC and

the Haven Facilities and PHC’s acquisition of MeadowWood.
(15) Reflects the elimination of the change in fair value associated with interest rate swap agreements, which were not assumed by Acadia in the acquisition of

the Haven Facilities.
(16) Reflects a decrease in income taxes of $133 for the twelve months ended December 31, 2011 to give effect to the election by Acadia Healthcare Company,

LLC to be treated as a taxable corporation on April 1, 2011.
(17) Reflects adjustments to income taxes to reflect the impact of the above pro forma adjustments applying combined federal and state statutory tax rates for

the respective periods.
(18) Represents adjustments to weighted average shares used to compute basic and diluted earnings (loss) per share to reflect the following:
 

 
(a) The full year effect of the shares of common stock of Acadia Healthcare Company, Inc. issued to PHC stockholders on November 1, 2011,

which results in an increase in weighted average shares outstanding of 4,074,000 shares
 

 
(b) The full year effect of the 9,583,332 shares of common stock issued by Acadia on December 20, 2011, which results in an increase in

weighted average shares outstanding of 9,268,000 shares. The proceeds of such offering of common stock were used to partially fund
Acadia’s acquisition of the Haven Facilities.


