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If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the following
box.  ☐

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  ☒

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ☐

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.  ☐

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ☐

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company.
See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):
 
Large accelerated filer  ☐   Accelerated filer  ☒

Non-accelerated filer  ☐  (Do not check if a smaller reporting company)   Smaller reporting company  ☐
 

 

EXPLANATORY NOTE

Addus HomeCare Corporation is filing this pre-effective Amendment No. 1 (this “Amendment”) to the Registration Statement on Form S-3
(Registration No. 333-214988) (the “Registration Statement”) as an exhibit-only filing solely to file Exhibits 5.1 and 23.1. Accordingly, this Amendment
consists only of the facing page, this explanatory note, Part II of the Registration Statement, the signature pages to the Registration Statement and Exhibits 5.1
and 23.1. The remainder of the Registration Statement is unchanged and therefore has been omitted.
   



PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the fees and expenses payable by us in connection with the offering described in the registration statement. All of the
amounts shown are estimates, except for the SEC registration fee:
 

   Amount to be Paid* 
SEC Registration Fee   $ 1,947.49  
Accountants’ Fees and Expenses    [            ] 
Legal Fees and Expenses    [            ] 
Printing and Engraving Expenses    [            ] 
Transfer Agent Fees    [            ] 
Miscellaneous Fees    [            ] 

Total   $ [            ] 
 
* Estimated expenses not presently known. The foregoing sets forth the general categories of fees and expenses (other than underwriting discounts and

commissions) that we anticipate we will incur in connection with the offering of securities under this registration statement. An estimate of the aggregate
fees and expenses in connection with the issuance and distribution of the securities being offered will be included in the applicable prospectus supplement.

 
Item 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law, or the DGCL, empowers a Delaware corporation to 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 such corporation) by reason of the fact that such person is or was a director, officer, employee or agent of such
corporation, or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation or enterprise. As permitted
by Section 145 of the DGCL, our amended and restated bylaws provide that:
 

 

•  We shall indemnify our directors and officers for serving us in those capacities or for serving other business enterprises at our request, to
the fullest extent permitted by the DGCL, if such person acted in good faith and in a manner such person reasonably believed to be in or
not opposed to our best interests, and, with respect to any criminal proceedings, had no reasonable cause to believe such person’s conduct
was unlawful;

 

 •  We may, in our discretion, indemnify employees and agents in those circumstances where indemnifications are not required by law;
 

 
•  We are required to advance expenses, as incurred, to our directors and officers in connection with defending a proceeding, except that

such director or officer shall undertake to repay such advances if it is ultimately determined that such person is not entitled to
indemnification;

 

 •  We will not be obligated pursuant to the amended and restated bylaws to indemnify a person with respect to proceedings initiated by that
person, except with respect to proceedings authorized by our board of directors or brought to enforce a right to indemnification;

 

 •  The rights conferred in the amended and restated bylaws are not exclusive, and we are authorized to enter into indemnification
agreements with our directors, officers, employees and agents and to obtain insurance to indemnify such persons; and

 

 •  We may not retroactively amend the provisions of our amended and restated bylaws to reduce our indemnification obligations to
directors, officers, employees and agents.

We are party to indemnification agreements with each of our directors or, each, an Indemnitee. Pursuant to these agreements, we have agreed to hold
each Indemnitee harmless and indemnify him or her to the fullest extent permitted by law against all expenses, judgments, penalties, fines and amounts paid
in settlement including, without limitation, all liability arising out of the negligence or active or passive wrongdoing of the Indemnitee. We are not obligated
to make any payment to any Indemnitee that is finally determined to be unlawful. In respect of any threatened, pending or completed proceeding in which we
are jointly liable with an Indemnitee, we will pay the entire amount of any judgment or settlement without requiring the Indemnitee to contribute. We will
advance, to the extent permitted by law, all expenses incurred by or on behalf of an Indemnitee in connection with a proceeding. No amendment, alteration or
repeal of our amended and restated certificate of incorporation, amended and restated bylaws or the indemnification agreement with any Indemnitee will limit
any right of that Indemnitee in respect of any action taken or omitted by the Indemnitee prior to such amendment. We also maintain directors and officers
insurance to insure our directors and officers against certain liabilities.
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Item 16. Exhibits.
 
Exhibit
Number  Exhibit

  1.1   Form of Underwriting Agreement*

  3.1
  

Amended and Restated Certificate of Incorporation of Addus HomeCare Corporation dated as of November 2, 2009 (filed on November 20,
2009 as Exhibit 3.1 to Addus HomeCare Corporation’s Quarterly Report on Form 10-Q and incorporated by reference herein)

  3.2
  

Amended and Restated Bylaws of Addus HomeCare Corporation, as amended by the First Amendment to the Amended and Restated Bylaws
(filed on May 9, 2013 as Exhibit 3.2 to Addus HomeCare Corporation’s Quarterly Report on Form 10-Q and incorporated by reference herein)

  4.1
  

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

  4.2

  

Registration Rights Agreement, dated September 19, 2006, by and among Addus HomeCare Corporation, Eos Capital Partners III, L.P., Eos
Partners SBIC III, L.P., Freeport Loan Fund LLC, W. Andrew Wright, III, Addus Term Trust, W. Andrew Wright Grantor Retained Annuity
Trust, Mark S. Heaney, James A. Wright and Courtney E. Panzer (filed on July 17, 2009 as Exhibit 4.2 to Addus HomeCare Corporation’s
Registration Statement on Form S-1 and incorporated by reference herein)

  4.3   Form of Warrant Agreement and Certificate*

  4.4   Form of Unit Agreement and Unit Certificate*

  5.1   Opinion of Bass, Berry & Sims PLC**

23.1   Consent of Bass, Berry & Sims PLC (contained in the opinion filed as Exhibit 5.1)**

23.2   Consent of BDO USA, LLP †

24.1   Power of Attorney of Directors and Executive Officers †
 
* To be filed by amendment to this registration statement or by a report filed under the Securities Exchange Act of 1934, as amended, and incorporated

herein by reference.
** Filed herewith.
† Previously filed.

 
Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(a)(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;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of this 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 this 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 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in
the effective registration statement; and
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 (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 this registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii), and (a)(1)(iii) of this section do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934 that are incorporated by reference into this registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purposes of determining any liability under the Securities Act, 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,

(i) if the registrant is relying on Rule 430B:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed
prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B relating
to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of the Securities Act
shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or
the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and
any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. 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 effective date, 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 effective date.

(ii) if the registrant is subject to Rule 430C, 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 than 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 of 1933 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;
 

 (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 communication that is an offer in the offering made by the undersigned registrant to the purchaser.
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(6) That, for purposes of determining any liability under the Securities Act:

(i) the information omitted from the form of prospectus filed as part of the registration statement in reliance upon Rule 430A and contained in the form
of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of the registration
statement as of the time it was declared effective; and

(ii) each post-effective amendment that contains a form of prospectus 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.

(b) That, for purposes of determining any liability under the Securities Act, each filing of registrant’s annual report pursuant to Section 13(a) or 15(d) of
the Securities Exchange Act of 1934, (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Securities Exchange Act of 1934) that is incorporated by reference in the registration statement 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;

(c) To supplement, if applicable, the prospectus, after the expiration of the subscription period, to set forth the results of the subscription offer, the
transaction by the underwriters during the subscription period, the amount of unsubscribed securities to be purchased by the underwriters, and the terms of
any subsequent reoffering thereof. If any public offering by the underwriters is to be made on terms differing from those set forth on the cover page of the
prospectus, a post-effective amendment will be filed to set forth the terms of such offering; and

(d) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of each
registrant pursuant to the provisions described in “Indemnification of Directors and Officers” above, or otherwise, the registrant has been advised that in the
opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of
the registrant 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 registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the
final adjudication of such issue.
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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-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the city of Downers Grove, Illinois, on the 5th day of January, 2017.
 
Addus HomeCare Corporation

By:  /s/ R. Dirk Allison
R. Dirk Allison
President and Chief Executive Officer
(As Principal Executive Officer)

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   President, Chief Executive Officer, and Director  January 5, 2017

  (Principal Executive Officer)  

  /s/ Brian Poff    January 5, 2017
  Brian Poff   Chief Financial Officer (Principal Financial and Accounting Officer)  

  *    
  Mark L. First   Director  January 5, 2017

  *    
  Simon A. Bachleda   Director  January 5, 2017

  *    
  Michael Earley   Director  January 5, 2017

  *    
  Steven I. Geringer   Director  January 5, 2017

  *    
  Darin J. Gordon   Director  January 5, 2017

  *    
  Susan T. Weaver, M.D.   Director  January 5, 2017
 
*By:  /s/ R. Dirk Allison
R. Dirk Allison
(Attorney-in-fact)



Exhibit 5.1
 

150 Third Avenue South, Suite 2800
Nashville, TN 37201

(615) 742-6200

January 5, 2017

Addus HomeCare Corporation
2300 Warrenville Rd.
Downers Grove, IL
 

 Re: Shelf Registration Statement on Form S-3 of Addus HomeCare Corporation

Ladies and Gentlemen:

We have acted as legal counsel to Addus HomeCare Corporation, a Delaware corporation (the “Company”), in connection with the shelf registration
statement on Form S-3 (the “Registration Statement”) filed by the Company with the Securities and Exchange Commission (the “Commission”) under the
Securities Act of 1933, as amended (the “Securities Act”) of (1) the Company’s common stock, par value $0.001 per share (the “Common Stock”), the
Company’s preferred stock, par value $0.001 per share (the “Preferred Stock”), warrants to purchase the Common Stock and the Preferred Stock or any
combination of such securities (the “Warrants”), units consisting of the Common Stock, the Preferred Stock and/or the Warrants in any combination (the
“Units”) and (2) 4,084,725 shares of Common Stock held by certain selling shareholders set forth in the Registration Statement (the “Secondary Common
Stock” and together with the Common Stock, the Preferred Stock, the Warrants and the Units, the “Securities”). We have been requested by the Company to
render this opinion in connection with the filing of the Registration Statement.

In connection with this opinion, we have reviewed the Registration Statement and the exhibits thereto. We have also reviewed such corporate
documents and records of the Company and such other matters as we have deemed necessary or appropriate for purposes of this opinion. As to various issues
of fact, we have relied upon the representations and warranties of the Company contained in the Registration Statement and upon statements of officers of the
Company, without independent verification or investigation.

We have assumed that all documents referenced below are the valid and binding obligations of and enforceable against the parties thereto. We have also
assumed the authenticity of all documents submitted to us as originals, the genuineness of all signatures, the conformity to authentic original documents of all
documents submitted to us as certified, facsimile, conformed, digitally scanned or photostatic copies and the legal capacities of all natural persons.



Based on the foregoing, and subject to (i) the Registration Statement and any amendments thereto being effective under the Act and (ii) all Securities
being issued and sold in the manner stated in the Registration Statement and in accordance with a duly executed and delivered purchase, underwriting or
similar agreement with respect to the Securities, as well as other assumptions limitations and qualifications set forth herein, we are of the opinion that:
 

 

1. Any shares of Common Stock, when (i) the Board of Directors of the Company (the “Board”) has taken all corporate action necessary to approve
the final terms of the issuance and sale of the shares of the Common Stock, (ii) the terms of the issuance of the shares of Common Stock has been
duly authorized and established, (iii) the shares of Common Stock comply with any requirement or restriction imposed by any court or
governmental body having jurisdiction over the Company, and (iv) the shares of Common Stock have been delivered to and paid for by the
purchases thereof (and such consideration per share is not less than the par value per share of the Common Stock), will be validly issued, fully
paid and non-assessable.

 

 2. The Secondary Common Stock has been duly authorized and is validly issued, fully paid and non-assessable.
 

 

3. Any shares Preferred Stock, when (i) the Board has taken all corporate action necessary to approve the final terms of the issuance and sale of
such shares of Preferred Stock, (ii) the terms of the shares of the Preferred Stock and of their issuance and sale have been duly established and
authorized, (iii) the shares of Preferred Stock comply with any requirement or restriction imposed by any court or governmental body having
jurisdiction over the Company, and (iv) certificates in the form required under Delaware corporate law representing the shares of Preferred Stock
have been duly executed and countersigned, and delivered to and paid for by the purchasers thereof (and such consideration per share is not less
than the par value per share of the Preferred Stock), will be validly issued, fully paid and non-assessable.

 

 

4. Any Warrants, when (i) the Board has taken all necessary corporate action to approve the final terms of the issuance and sale of the Warrants,
(ii) the terms of the Warrants have been duly established and authorized in conformity with the applicable warrant agreement and do not violate
any applicable law or result in a default under, or breach of, an agreement or instrument binding upon the Company and comply with any
requirement or restriction imposed by any court or governmental body having jurisdiction over the Company, (iii) the applicable warrant
agreement relating to the Warrants has been duly authorized, executed and delivered by the Company and the other parties thereto, (iv) the
Warrants are executed, countersigned and delivered in accordance with the applicable warrant agreement against payment therefor, (v) the
Warrants comply with any requirement or restriction imposed by any court or governmental body having jurisdiction over the Company, and
(vi) the Company has received the consideration therefor, will constitute valid and legally binding obligations of the Company enforceable in
accordance with their terms, subject, as to the enforcement of remedies, to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and similar laws of general applicability relating to or affecting creditors’ rights and to general equity principles.
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5. With respect to the Units, when (i) the Board has taken all necessary corporate action to approve the final terms of the issuance and sale of the
Units, (ii) the unit agreement relating to the Units has been duly authorized, executed and delivered by the Company and the other parties thereto,
(iii) the Units have been executed, countersigned and delivered in accordance with the applicable unit agreement against payment therefor,
(iv) the Units, as executed and delivered, do not violate any applicable law or result in a default under or breach of any agreement or instrument
binding upon the Company, (v) the Units comply with any requirement or restriction imposed by any court or governmental body having
jurisdiction over the Company, and (iv) the Company has received the consideration therefor, the Units will constitute valid and legally binding
obligations of the Company enforceable in accordance with their terms, subject, as to the enforcement of remedies, to bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating to or affecting creditors’ rights and to general
equity principles.

Our opinions expressed herein are limited to the laws of the State of Delaware and the federal laws of the United States of America. We do not express
any opinion with respect to the law of any other jurisdiction or the securities or “blue sky” laws of any jurisdiction. The opinions expressed in this opinion are
strictly limited to the matters stated in this opinion and no other opinions are to be implied.

This 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. This opinion is being rendered for the benefit of the Company in connection with the matters
addressed herein.

We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement in accordance with the requirements of
Item 601(b)(5) of Regulation S-K under the Securities Act and to the use of our name therein and in the related Prospectus under the caption “Legal Matters.”
In giving such consent, we do not hereby admit that 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 promulgated thereunder.
 

Very truly yours,

/s/ Bass, Berry & Sims PLC
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