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EXPLANATORY NOTE

On April 13, 2023, we adopted, subject to stockholder approval, the Addus HomeCare Corporation Amended and Restated 2017 Omnibus
Incentive Plan (the “Plan”) pursuant to which a maximum of 864,215 shares of the Registrant’s common stock, par value $.001 per share (“Common
Stock”) may be issued. This Registration Statement on Form S-8 is being filed to register 590,000 shares of Common Stock, which is the number of
shares of Common Stock that were newly authorized by the stockholders upon their approval of the Plan.

References to “us,” “our,” “we,” “the Company,” “the Registrant” and “Addus” shall mean Addus HomeCare Corporation, a Delaware
corporation.

Registration of Additional Securities

This Registration Statement relates solely to the registration of additional securities of the same class as other securities for which a registration
statement on this form relating to an employee benefit plan is effective. Pursuant to General Instruction E of Form S-8, this Registration Statement
hereby incorporates by reference the contents of the registration statement on Form S-8 filed by the Registrant with the Securities and Exchange
Commission (the “Commission”) on August 14, 2017 (Registration No. 333-219946) with respect to the Addus HomeCare Corporation 2017 Omnibus
Incentive Plan.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrant with the Commission, pursuant to the Securities Act of 1933, as amended (the “Securities Act”)
or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), are hereby incorporated by reference and shall be deemed to be a part hereof
from the date of filing of such document (except for information “furnished” under Items 2.02, 7.01, or 9.01 on Form 8-K or other information
“furnished” to the SEC which is not deemed filed and not incorporated in this Form S-8, unless expressly stated otherwise):
 

 
(1) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December  31, 2022 (including information specifically

incorporated by reference from our Definitive Proxy Statement on Schedule 14A relating to our June 14, 2023 annual meeting of
stockholders, filed with the Commission on April 26, 2023)) (File No. 001-34504), filed with the Commission on February 28, 2023;

 

  (2) The Registrant’s Quarterly Report on Form 10-Q for the period ended March 31, 2023 (File No. 001-34504), filed with the Commission
on May 2, 2023;

 

  (3) The Registrant’s Current Reports on Form 8-K, filed with the Commission on March 1, 2023 (File No.  001-34504), and June 15, 2023
(File No. 001-34504); and

 

 
(4) The description of the Registrant’s Common Stock filed as Exhibit 4.2 to the Registrant’s Annual Report on Form 10-K for the fiscal year

ended December 31, 2019 (File No. 001-34504), filed with the Commission on August 10, 2020, pursuant to Section 12(b) of the
Exchange Act, including any amendment or report filed for the purpose of updating such description.

http://www.sec.gov/ix?doc=/Archives/edgar/data/1468328/000095017023005160/adus-20221231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1468328/000114036123020624/ny20007397x1_def14a.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1468328/000095017023016717/adus-20230331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1468328/000119312523056501/d470817d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1468328/000119312523167873/d523424d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001468328/000156459020038909/adus-10k_20191231.htm


Except to the extent that information therein is deemed furnished and not filed pursuant to the Exchange Act, all documents filed by the Registrant
pursuant to Section 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date hereof and prior to the filing of a post-effective amendment to this
Registration Statement which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall
be deemed to be incorporated by reference herein and to be a part hereof from the date of filing of such documents. Any statements contained in a
document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or replaced for purposes hereof to the extent
that a statement contained herein (or in any other subsequently filed document which also is incorporated or deemed to be incorporated by reference
herein) modifies or replaces such statement. Any statement so modified or replaced shall not be deemed, except as so modified or replaced, to constitute
a part hereof.



Item 8. Exhibits.
 
Exhibit

No.    Description

4.1

  

Amended and Restated Certificate of Incorporation of Addus HomeCare Corporation dated as of October 27, 2009 (filed on November  20,
2009 as Exhibit 3.1 to Addus HomeCare Corporation’s Quarterly Report on Form 10-Q (File No. 001-34504) and incorporated by reference
herein).

4.2

  

Amended and Restated Bylaws of Addus HomeCare Corporation, as amended by the First Amendment to Amended and Restated Bylaws
(filed on May 9, 2013 as Exhibit 3.2 to Addus HomeCare Corporation’s Quarterly Report on Form 10-Q (File No. 001-34504) and
incorporated by reference herein).

4.3
  

Form of Common Stock Certificate (filed on October 2, 2009 as Exhibit 4.1 to Amendment No.  4 to Addus HomeCare Corporation’s
Registration Statement on Form S-1 (File No. 333-160634) and incorporated by reference herein).

4.4
  

Addus HomeCare Corporation Amended and Restated 2017 Omnibus Incentive Plan (filed on June  16, 2023 as Exhibit 10.1 to Addus
HomeCare Corporation’s Current Report on Form 8-K (File No. 001-34504) and incorporated by reference herein).

5.1*    Opinion of Bass, Berry & Sims PLC.

23.1*    Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm.

23.2*    Consent of Bass, Berry & Sims PLC (included in Exhibit 5.1 to this registration statement).

24.1*    Power of Attorney (incorporated by reference to the signature page of this registration statement).

107*    Filing Fee Table
 
* Filed herewith.

http://www.sec.gov/Archives/edgar/data/1468328/000119312509238641/dex31.htm
http://www.sec.gov/Archives/edgar/data/1468328/000119312513211165/d535575dex32.htm
http://www.sec.gov/Archives/edgar/data/1468328/000119312509202215/dex41.htm
http://www.sec.gov/Archives/edgar/data/1468328/000119312523167873/d523424dex101.htm


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Frisco, State of Texas, on June 23, 2023.
 

ADDUS HOMECARE CORPORATION

By:  /s/ R. Dirk Allison

 
R. Dirk Allison
Chairman and Chief Executive Officer

POWER OF ATTORNEY

The undersigned directors of Addus HomeCare Corporation, a Delaware corporation, whose signatures appear below constitute and appoint
jointly and severally, R. Dirk Allison and Brian Poff and each one of them, as his or her true and lawful attorneys-in-fact and agents, with full power of
substitution and resubstitution, for him or her and in his or her name, place, and stead, in any and all capacities, to sign any and all amendments
(including pre-effective and post-effective amendments) to this registration statement, 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 in connection therewith, as fully to all intents
and purposes as he or she might or could do in person, hereby ratifying and confirming all which said attorneys-in-fact and agents, or any of them, or
their or his or her substitute or substitutes, 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/ R. Dirk Allison
R. Dirk Allison   

Chairman and Chief Executive Officer,
(Principal Executive Officer)   

June 23, 2023

/s/ Brian Poff
Brian Poff   

Chief Financial Officer
(Principal Financial and Accounting Officer)   

June 23, 2023

/s/ Heather Dixon
Heather Dixon   

Director
  

June 23, 2023

/s/ Michael Earley
Michael Earley   

Director
  

June 23, 2023

/s/ Mark L. First
Mark L. First   

Director
  

June 23, 2023

/s/ Darin J. Gordon
Darin J. Gordon   

Director
  

June 23, 2023

/s/ Esteban López, M.D.
  

Director    June 23, 2023
Esteban López, M.D.   

/s/ Veronica Hill-Milbourne    Director    June 23, 2023
Veronica Hill-Milbourne   



/s/ Jean Rush
Jean Rush   

Director
  

June 23, 2023

/s/ Susan T. Weaver, M.D., FACP
Susan T. Weaver, M.D., FACP   

Director
  

June 23, 2023



Exhibit 5.1
 

150 Third Avenue South, Suite 2800
Nashville, TN 37201

(615) 742-6200

June 23, 2023

Addus HomeCare Corporation
6303 Cowboys Way, Suite 600
Frisco, Texas 75034
 
  Re: Registration Statement on Form S-8 of Addus HomeCare Corporation

Ladies and Gentlemen:

We have acted as counsel to Addus HomeCare Corporation, a Delaware corporation (the “Company”), in connection with the preparation of a
Registration Statement on Form S-8 (the “Registration Statement”) related to an additional 590,000 shares of the Company’s common stock, par value
$0.001 per share (“Common Stock”), available for issuance pursuant to awards under the Company’s Amended and Restated 2017 Omnibus Incentive
Plan (the “Plan”).

In connection with this opinion, we have examined and relied upon such records, documents, certificates, and other instruments as we have
deemed necessary or appropriate in order to express the opinions hereinafter set forth. We have also assumed the legal capacity of all natural persons, the
genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents
submitted to us as copies, the authenticity of the originals of such latter documents, the legal competence of all signatories to such documents, and,
except to the extent we express an opinion as to due authorization in the next paragraph of this letter, the due authorization, execution and delivery of all
documents by the parties thereto. As to various questions of fact relevant to the opinion expressed herein, we have relied upon, and assume the accuracy
of, certificates and oral or written statements and other information of or from public officials and officers and representatives of the Company.

Based upon and subject to the qualifications, assumptions and limitations set forth herein, we are of the opinion that the shares of Common Stock
issuable in connection with the Plan have been duly authorized and, when issued in accordance with the terms of the Plan, will be legally issued, fully
paid and non-assessable.

The opinions expressed above are limited to the General Corporation Law of the State of Delaware (which includes applicable provisions of the
Delaware Constitution and reported judicial decisions interpreting the General Corporation Law of the State of Delaware and the Delaware
Constitution).

We hereby consent to the filing of this opinion with the Securities and Exchange Commission (the “Commission”) as Exhibit 5.1 to 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 of 1933, as amended, or the rules and regulations of the Commission.



This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated herein.

This opinion is furnished to you in connection with the filing of the Registration Statement. Our opinion is rendered as of the date hereof and we
assume no obligation to advise you of changes in law or fact (or the effect thereof on the opinions expressed herein) that hereafter may come to our
attention.
 

Very truly yours,

/s/ Bass, Berry & Sims, PLC
 

2



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Addus HomeCare Corporation of our report dated
February 28, 2023 relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in Addus
HomeCare Corporation’s Annual Report on Form 10-K for the year ended December 31, 2022.

/s/ PricewaterhouseCoopers LLP
Dallas, Texas
June 23, 2023



Exhibit 107

Calculation of Filing Fee Tables

Form S-8
(Form Type)

Addus HomeCare Corporation
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

               

Security
Type  

Security
Class
Title  

Fee
Calculation

Rule  
Amount

Registered(1)  

Proposed
Maximum
Offering
Price Per
Unit(3)  

Maximum
Aggregate
Offering

Price  
Fee
Rate  

Amount of
Registration

Fee
               

Equity Common Stock, $0.001 par value per share Other(3) 590,000(2) $90.71  $53,518,900 0.0001102 $5,897.78
         

Total Offering Amounts    $53,518,900   $5,897.78
         

Total Fee Offsets         —
         

Net Fee Due           $5,897.78
 
(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional shares of common stock, $0.001

par value (the “Common Stock”) of Addus HomeCare Corporation (the “Registrant”), which become issuable under the Addus HomeCare Corporation Amended and Restated 2017
Omnibus Incentive Plan (the “Plan”) by reason of any stock dividend, stock split, recapitalization or any other similar transaction effected without receipt of consideration which
results in an increase in the number of the Registrant’s outstanding shares of Common Stock.

(2) Represents an additional 590,000 shares of Common Stock of the Registrant issuable under the Plan.
(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) under the Securities Act, based on the average of the high and low sales prices

of the Common Stock as reported on The Nasdaq Global Market on June 22, 2023, which was $90.71 per share.


