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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. o

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. x
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. ¨
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Indicate by checkmark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a small reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer o                       Accelerated filer o

Non-accelerated filer o                        Smaller reporting company x

Emerging growth company o
(Do not check if a smaller reporting company)

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of Securities Act. o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to
be Registered Amount to be

Registered

Proposed Maximum
Offering Price Per Share

Proposed Maximum
Aggregate Offering
Price

Amount of
Registration
Fee

Primary Offering by Registrant: 
   Common Stock of Registrant, no
par value per share 
   Preferred Stock of Registrant, no
par value per share 
   Debt Securities of Registrant
   Warrants of Registrant(4)

   Rights of Registrant(5)

   Units of Registrant(6)

(1) (2) $100,000,000 (3) $11,620.00 (7)

(1)

Not specified with respect to each class of securities to be registered pursuant to General Instruction II.D. of Form
S-3 under the Securities Act of 1933, as amended (the “Securities Act”). This registration statement covers such
indeterminate number or principal amount of common stock, preferred stock, debt securities, warrants, rights and
units not to exceed $100,000,000 maximum aggregate offering price, exclusive of accrued interest and dividends,
if any.  If any debt securities are issued at an original issue discount, then this registration statement covers such
greater amount as shall result in an aggregate public offering price not in excess of $100,000,000, less the gross
proceeds attributable to any securities previously issued pursuant to this registration statement. Any securities
registered hereunder may be sold separately or as units with other securities registered hereunder. This registration
statement also covers such additional number of securities issuable upon exercise, conversion or exchange of other
securities, or that may otherwise become issuable, as a result of any stock splits, stock dividends or similar
transactions relating to the securities registered hereunder.

(2)As permitted pursuant to Note 2 to the “Calculation of Registration Fee” Table of Form S-3, this information is
omitted because the filing fee is calculated pursuant to Rule 457(o) under the Securities Act.

(3)Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(o) under the
Securities Act.

(4)
Warrants will represent rights to purchase shares of common stock, shares of preferred stock or debt securities
registered hereby. Because the warrants will provide a right only to purchase such securities offered hereunder, no
additional registration fee is required.

(5)Rights will represent rights to purchase shares of common stock, shares of preferred stock or debt securities
registered hereby. Because the rights will provide a right only to purchase such securities offered hereunder, no
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additional registration fee is required.

(6) Each unit will be issued under a unit agreement and will represent an interest in two or more other securities,
which may or may not be separable from one another.

(7)Previously paid with the initial filing of this registration statement.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS
MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A
FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES
ACT OF 1933, OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH
DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING PURSUANT TO SAID SECTION
8(A), MAY DETERMINE.
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EXPLANATORY NOTE
On September 29, 2017, AdCare Health Systems, Inc. merged with and into its wholly owned subsidiary, Regional
Health Properties, Inc., a Georgia corporation, with Regional Health Properties, Inc. as the surviving corporation in
the merger. We refer to AdCare Health Systems, Inc. as the “Predecessor Registrant” and Regional Health Properties,
Inc. as the “Registrant.” The merger occurred pursuant to an Agreement and Plan of Merger, dated as of July 7, 2017,
which we refer to as the “merger agreement”, and was approved by the requisite vote of shareholders at a special
meeting of the shareholders of the Predecessor Registrant held on September 20, 2017. Immediately after the merger,
the Registrant succeeded to and continued the business and assumed the obligations of the Predecessor Registrant
immediately prior to the merger.
At 5:00 p.m. Eastern Time on September 29, 2017, the effective time of the merger, and pursuant to the merger
agreement: (i) each outstanding share of common stock, no par value per share, of the Predecessor Registrant
automatically converted into one share of common stock, no par value per share (the “Common Stock”), of the
Registrant; and (ii) each outstanding share of 10.875% Series A Cumulative Redeemable Preferred Shares, no par
value per share, of the Predecessor Registrant automatically converted into one share of 10.875% Series A Cumulative
Redeemable Preferred Shares, no par value per share (the “Series A Preferred Stock”), of the Registrant. The Common
Stock is subject to ownership and transfer restrictions described in the prospectus that forms a part of this
Post-Effective Amendment No. 1.
The issuance of the Common Stock and Series A Preferred Stock was registered under the Securities Act of 1933, as
amended (the “Securities Act”), pursuant to the Registrant’s registration statement on Form S-4 (File No. 333-216041),
which was declared effective by the Securities and Exchange Commission on August 1, 2017. The shares of Common
Stock and Series A Preferred Stock now trade on the NYSE American LLC under the symbols “RHE” and “RHEpA”,
respectively.
This Post-Effective Amendment No. 1 pertains to the adoption by the Registrant of the Predecessor Registrant’s
Registration Statement No. 333-216041.
This Post-Effective Amendment No. 1 is being filed by the Registrant pursuant to Rule 414 under the Securities Act,
as the successor issuer to the Predecessor Registrant following the merger. In accordance with Rule 414(d), the
Registrant, as successor to the Predecessor Registrant, hereby expressly adopts the Registration Statement as its own
for all purposes of the Securities Act and the Securities Exchange Act of 1934.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting offers to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 11, 2017
PROSPECTUS

$100,000,000
REGIONAL HEALTH PROPERTIES, INC.
COMMON STOCK, PREFERRED STOCK, DEBT SECURITIES, WARRANTS, RIGHTS AND UNITS

We may offer from time to time, in one or more series: (i) shares of our common stock; (ii) shares of our preferred
stock; (iii) debt securities; (iv) warrants to purchase our common stock, preferred stock or debt securities; (v) rights to
purchase our common stock, preferred stock or debt securities; and (vi) units consisting of two or more of these
classes or series of securities.
We may offer these securities in amounts, at prices and on terms determined at the time of offering. The specific plan
of distribution for any securities to be offered will be provided in a prospectus supplement. If we use agents,
underwriters or dealers to sell these securities, a prospectus supplement will name them and describe their
compensation.
The specific terms of any securities to be offered will be described in a prospectus supplement. The prospectus
supplement may also add, update or change information contained in this prospectus. You should read this prospectus
and any prospectus supplement, together with additional information described under “Where You Can Find More
Information,” before you make an investment decision.
Our common stock and our 10.875% Series A Cumulative Redeemable Preferred Shares are listed on the NYSE
American under the symbols “RHE” and “RHEpA,” respectively. On October 5, 2017, the closing sale price as reported
on the NYSE American for our common stock and our 10.875% Series A Cumulative Redeemable Preferred Shares
was $0.89 per share and $19.46 per share, respectively.
The aggregate market value of our outstanding common stock held by non-affiliates, or our “public float”, is
approximately $18,787,379, based on 18,240,174 shares of outstanding common stock held by non-affiliates and a
price per share of $1.03, which was the closing price of our common stock on the NYSE American on August 25,
2017. We have sold approximately $1,089,930 of securities pursuant to General Instruction I.B.6 of Form S-3 during
the prior 12 calendar month period that ends on and includes the date of this prospectus supplement. Pursuant to
General Instruction I.B.6 of Form S-3, in no event will we sell securities in public primary offerings with a value
exceeding more than one-third of our public float in any 12-month period so long as our public float remains below
$75.0 million.

Investing in our securities involves a high degree of risk. See “Risk Factors” on page 2 before you make an investment
decision with respect to our securities.

Neither the Securities and Exchange Commission nor any state or other domestic or foreign securities commission or
regulatory authority has approved or disapproved of these securities or determined if this prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.  

The date of this prospectus is .
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (the “SEC”) using a “shelf” registration process. By using a shelf registration statement, we may sell any
combination of the securities registered under this registration statement from time to time and in one or more
offerings. Each time we sell securities, we will provide a supplement to this prospectus that contains specific
information about the securities being offered and the specific terms of that offering. The supplement may also add,
update or change information contained in this prospectus. If there is any inconsistency between the information in
this prospectus and any prospectus supplement, you should rely on the prospectus supplement. Before purchasing any
securities, you should carefully read both this prospectus and any prospectus supplement, together with the additional
information described under “Incorporation of Certain Information by Reference” and “Where You Can Find More
Information.”
You should rely only on the information contained or incorporated by reference into this prospectus and in any
prospectus supplement. We have not authorized any other person to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. This prospectus is not an offer to
sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the
information appearing in this prospectus and any prospectus supplement is accurate as of the date on its respective
cover, and that any information incorporated by reference is accurate only as of the date of the document incorporated
by reference, unless we indicate otherwise. Our business, financial condition, results of operations and prospects may
have changed since those dates.
Effective at 5:00 p.m. Eastern Time on September 29, 2017, AdCare Health Systems, Inc. merged with and into its
wholly owned subsidiary, Regional Health Properties, Inc., with Regional Health Properties, Inc. as the surviving
corporation in the merger. In this prospectus and any prospectus supplement, we refer to AdCare Health Systems, Inc.
as the “predecessor company” and Regional Health Properties, Inc. as the “successor company.” Except as otherwise
indicated or the context otherwise requires, as used in this prospectus and any prospectus supplement, the terms
“Regional,” the “Company,” “we,” “our,” and “us” refer to: (i) from and after the effective time of the merger, Regional Health
Properties, Inc., as the successor company, and its subsidiaries; and (ii) prior to the effective time of the merger,
AdCare Health Systems, Inc., as the predecessor company, and its subsidiaries.

i
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus includes and incorporates by reference forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. Forward-looking statements provide our current expectations or forecasts of
future events. Forward-looking statements include statements about our expectations, beliefs, intentions, plans,
objectives, goals, strategies, future events, performance and underlying assumptions and other statements that are not
historical facts. Examples of forward-looking statements include all statements regarding our expected future financial
position, results of operations, cash flows, liquidity, financing plans, business strategy, projected growth opportunities,
potential acquisitions, plans and objectives of management for future operations, and compliance with, and changes
in, governmental regulations. You can identify forward-looking statements by their use of forward-looking words,
such as “may,” “will,” “anticipate,” “expect,” “believe,” “estimate,” “intend,” “plan,” “should,” “seek” or comparable terms, or the negative
use of those words; however, the absence of these words does not necessarily mean that a statement is not
forward-looking.
These forward-looking statements are made based on our current expectations and beliefs concerning future events
affecting us and are subject to uncertainties and factors relating to our operations and business environment, all of
which are difficult to predict and many of which are beyond our control, that could cause our actual results to differ
materially from those matters expressed in or implied by these forward-looking statements.
Important factors that could cause actual results to differ materially from our expectations include those disclosed
under “Risk Factors” and elsewhere in this prospectus and in filings made by us with the SEC. These factors include,
among others:

•
our ability to achieve the benefits that we expected to achieve from our transition to a healthcare property holding and
leasing company, including increased cash flow, reduced general and administrative expenses, and a lower cost of
capital;

•the impact of liabilities associated with our legacy business of owning and operating healthcare properties, including
pending and potential professional and general liability claims;
•our dependence on the operating success of our tenants and their ability to meet their obligations to us;

•the effect of increasing healthcare regulation and enforcement on our tenants, and the dependence of our tenants on
reimbursement from governmental and other third-party payors;
•the impact of litigation and rising insurance costs on the business of our tenants;
•the effect of our tenants potentially declaring bankruptcy or becoming insolvent;

•
the ability and willingness of our tenants to renew their leases with us upon expiration, and our ability to reposition
our properties on the same or better terms in the event of nonrenewal or if we otherwise need to replace an existing
tenant;

•
the significant amount of our indebtedness, our ability to service our indebtedness, covenants in our debt agreements
that may restrict our ability to pay dividends or incur additional indebtedness, and our ability to refinance our
indebtedness on favorable terms;
•our ability to raise capital through equity and debt financings, and the cost of such capital;

•the availability of, and our ability to identify, suitable acquisition opportunities, and our ability to complete such
acquisitions and lease the respective properties on favorable terms; and

•other risks inherent in the real estate business, including uninsured or underinsured losses affecting our properties and
the possibility of environmental compliance costs and liabilities.

ii
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There may be additional risks of which we are presently unaware or that we currently deem immaterial.
Forward-looking statements are not guarantees of future performance. Except as required by law, we do not undertake
any responsibility to release publicly any revisions to these forward-looking statements to take into account events or
circumstances that occur after the date of this prospectus or to update you on the occurrence of any unanticipated
events which may cause actual results to differ from those expressed or implied by the forward-looking statements
contained in this prospectus.

iii
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SUMMARY
This summary description about us and our business highlights selected information contained elsewhere in this
prospectus or incorporated by reference into this prospectus. It does not contain all the information you should
consider before investing in our securities. You should read carefully this prospectus and any accompanying
prospectus supplement, together with the additional information described under “Incorporation of Certain Information
by Reference” and “Where You Can Find More Information,” before making an investment decision with respect to our
securities.
Our Company
Regional is a self-managed real estate investment company that invests primarily in real estate purposed for long-term
care and senior living. The Company’s business primarily consists of leasing and subleasing healthcare facilities to
third-party tenants, which operate such facilities. The facility operators provide a range of healthcare services,
including skilled nursing and assisted living services, social services, various therapy services, and other rehabilitative
and healthcare services for both long-term and short-stay patients and residents.
As of the date of this prospectus, the Company owned, leased, or managed for third parties 30 facilities primarily in
the Southeast. Of the 30 facilities, the Company: (i) leased to third-party operators 14 skilled nursing facilities which
it owned and subleased to third-party operators 11 skilled nursing facilities which it leased; (ii) leased to third-party
operators two assisted living facilities which it owned; and (iii) managed on behalf of third-party owners two skilled
nursing facilities and one independent living facility.
Corporate Information
Our principal executive offices are located at 454 Satellite Blvd. NW, Suite 100, Suwanee, Georgia 30024, and our
telephone number is (678) 869-5116.  We maintain a website at www.regionalhealthproperties.com. This reference to
our website is an inactive textual reference only and is not a hyperlink. The contents of our website are not part of this
prospectus, and you should not consider the contents of our website in making an investment decision with respect to
our securities.

1
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RISK FACTORS
An investment in our securities involves significant risks. Before making an investment decision with respect to our
securities, you should consider any risk factors set forth in the applicable prospectus supplement and the documents
incorporated by reference into this prospectus, including our Annual Report on Form 10-K and our Quarterly Reports
on Form 10-Q, as well as other information we include or incorporate by reference into this prospectus and in the
applicable prospectus supplement. See “ —Incorporation of Certain Information by Reference” and “ —Where You Can Find
More Information.”
USE OF PROCEEDS
Unless otherwise set forth in the applicable prospectus supplement, we intend to use the net proceeds from the
offering of any of our securities under this prospectus for working capital and other general corporate purposes, which
may include the repayment or refinancing of our outstanding indebtedness. We will have significant discretion over
the use of the net proceeds to us from any sale of our securities under this prospectus. The net proceeds may be
invested temporarily in interest-bearing accounts and short-term interest bearing securities until they are used for their
stated purpose. We may provide additional information on the use of the net proceeds from the sale of the offered
securities in an applicable prospectus supplement relating to the offered securities.
DESCRIPTION OF CAPITAL STOCK
The following description of our common stock, no par value per share (the “common stock”), and our preferred stock,
no par value per share (the “preferred stock”), together with the additional information we include in any applicable
prospectus supplement, summarizes the material terms and provisions of the common stock and the preferred stock
that may be offered from time to time pursuant to this prospectus. While the terms we have summarized below will
apply generally to any future common stock or preferred stock that we may offer, we will describe the particular terms
of any class or series of these securities in more detail in the applicable prospectus supplement. For the complete
terms of the common stock and preferred stock, see our Amended and Restated Articles of Incorporation (the “Articles
of Incorporation”) and our Amended and Restated Bylaws (the “Bylaws”), that are incorporated by reference as exhibits
to the registration statement of which this prospectus is a part. The terms of these securities may also be affected by
the Georgia Business Corporation Code (the “GBCC”). The summary below and that contained in any prospectus
supplement are qualified in their entirety by reference to the Articles of Incorporation and the Bylaws.
The authorized capital stock of Regional is 60,000,000 shares consisting of 55,000,000 shares of common stock and
5,000,000 shares of preferred stock with the preferences, limitations and relative rights thereof as may be fixed from
time to time by the Board of Directors. As of the date of this prospectus, the Board of Directors has designated
3,000,000 shares of the preferred stock as 10.875% Series A Cumulative Redeemable Preferred Shares (the “Series A
Preferred Stock”).
As of October 5, 2017, 19,878,908 shares of common stock and 2,811,535 shares of Series A Preferred Stock were
issued and outstanding. The common stock and the Series A Preferred Stock are listed on the NYSE American under
the symbols “RHE” and “RHEpA,” respectively. Any common stock or preferred stock offered pursuant to this prospectus
and the applicable prospectus supplement, when issued and paid for, will be fully paid and non-assessable.
As used in this “Description of Capital Stock”, unless otherwise expressly stated or the context otherwise requires, the
terms “Company”, “Regional”, “we”, “our” and “us” refer to Regional Health Properties, Inc. and not to any of its subsidiaries.
Common Stock
Voting Rights.  Holders of the common stock are entitled to one vote for each share of common stock held of record
on the applicable record date on all matters submitted to a vote of shareholders. Except for the election of directors,
which is determined by a plurality vote of the votes cast by the shares entitled to vote in the election, or as otherwise
may be provided by applicable law or the rules of the NYSE American, a corporate action voted on by

2

Edgar Filing: REGIONAL HEALTH PROPERTIES, INC - Form POS AM

12



shareholders generally is approved, provided a quorum is present, if the votes cast within the voting group favoring
the action exceed the votes cast opposing the action. Holders of the common stock are not entitled to cumulate their
votes in the election of directors.
Dividend Rights.  Holders of the common stock are entitled to receive ratably such dividends, if any, as may be
declared from time to time by the Board of Directors out of funds legally available for that purpose, subject to any
preferential dividend rights or other preferences granted to the holders of any of the then-outstanding shares of
preferred stock.
Rights Upon Liquidation.  In the event of our liquidation, dissolution or winding up, whether voluntary or involuntary,
the holders of the common stock will share ratably in all remaining assets available for distribution to shareholders
after payment of, or provision for, our liabilities, subject to prior distribution rights of shares of the preferred stock, if
any, then outstanding.
Preemptive Rights.  Holders of the common stock do not have any preemptive rights to purchase, subscribe for or
otherwise acquire any unissued or treasury shares or other of our securities.
Ownership and Transfer Restrictions.  The common stock is subject to the ownership and transfer restrictions included
in Article IX of the Articles of Incorporation. See “ —Ownership and Transfer Restrictions.”
Certain Provisions of the Articles of Incorporation and Bylaws.  The Articles of Incorporation and Bylaws contain
provisions that could make more difficult or discourage any attempt to obtain control of us by means of a proxy
contest, tender offer, merger or otherwise, and thereby protect the continuity of management. These provisions are
expected to discourage specific types of coercive takeover practices and inadequate takeover bids as well as to
encourage persons seeking to acquire control to first negotiate with us. Although these provisions may have the effect
of delaying, deferring or preventing a change in control, we believe that the benefits of increased protection through
the potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure
our company outweigh the disadvantages of discouraging these proposals because, among other things, negotiation of
such proposals could result in an improvement of their terms. These provisions include the ownership and transfer
restrictions related to the common stock (see “ —Ownership and Transfer Restrictions”) as well as the following:

•Shareholder Action Through Written Consent. The Bylaws only provide for shareholder action by written consent in
lieu of a meeting if all shareholders entitled to vote on such action sign such consent.

•

Special Meetings. The Bylaws provide that special meetings of shareholders may only be called by: (i) the
Board of Directors in accordance with the Bylaws; (ii) the Chairman of the Board of Directors; (iii) our Chief
Executive Officer; or (iv) the holders of 25% of the votes entitled to be cast on any issue proposed to be
considered at such special meeting.

•

Removal of Directors. The Articles of Incorporation and Bylaws provide that directors may be removed from the
Board of Directors only for cause and then only by the affirmative vote of at least a majority of all votes entitled to be
cast in the election of such directors. The Articles of Incorporation and Bylaws provide that, for purposes of removing
a director, “cause” shall mean only: (i) conviction of a felony; (ii) declaration of unsound mind by an order of a court;
(iii) gross dereliction of duty; (iv) commission of an action involving moral turpitude; or (v) commission of an action
which constitutes intentional misconduct or a knowing violation of law if such action results in an improper
substantial personal benefit and a material injury to us.

•

Authorized But Unissued Stock. The authorized but unissued shares of common stock and preferred stock are
available for future issuance without shareholder approval. These additional shares may be used for a variety
of corporate purposes, including future public offerings to raise additional capital, corporate acquisitions and
employee benefit plans. The existence of authorized but unissued and unreserved shares of common stock and
preferred stock may enable the Board of Directors to issue shares to persons friendly to management, which
could render more difficult or discourage any attempt

3
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to obtain control of us by means of a proxy contest, tender offer, merger or otherwise, and thereby protect the
continuity of management.

•
Advance Notice Requirements. Section 2.15 the Bylaws sets forth the specific procedures which a shareholder must
follow in order to submit a proposal of business for a shareholder vote, or to nominate a person for election to the
Board of Directors, at a meeting of shareholders.

•

Georgia “Fair Price” Statute.  Sections 14-2-1110 through 14-2-1113 of the GBCC, or the fair price statute, generally
restrict a company from entering into certain business combinations (as defined in the GBCC) with an interested
shareholder unless: (i) the transaction is unanimously approved by the continuing directors who must constitute at
least three members of the Board of Directors at the time of such approval; or (ii) the transaction is recommended by
at least two-thirds of the continuing directors and approved by a majority of the shareholders excluding the interested
shareholder. Regional has elected to be covered by the fair price statute.

•

Georgia “Business Combination” Statute. Sections 14-2-1131 through 14-2-1133 of the GBCC generally restrict a
company from entering into certain business combinations (as defined in the GBCC) with an interested shareholder
for a period of five years after the date on which such shareholder became an interested shareholder unless: (i) the
transaction is approved by the Board of Directors of the company prior to the date the person became an interested
shareholder; (ii) the interested shareholder acquires at least 90% of the company’s voting  stock in the same transaction
(calculated pursuant to GBCC Section 14-2-1132) in which such person became an interested shareholder; or (iii)
subsequent to becoming an interested shareholder, the shareholder acquires at least 90% (calculated pursuant to
GBCC Section 14-2-1132) of the company’s voting stock and the business combination is approved by the holders of a
majority of the voting stock entitled to vote on the matter (excluding the stock held by the interested shareholder and
certain other persons pursuant to GBCC Section 14-2-1132). Regional has elected to be covered by the business
combination statute.

Series A Preferred Stock
The Articles of Incorporation authorizes the Board of Directors to issue from time to time up to 5,000,000 shares of
preferred stock in one or more classes or series and, subject to the limitations prescribed by the Articles of
Incorporation and the GBCC, with the preferences, limitations and relative rights thereof as may be fixed from time to
time by the Board of Directors without shareholder action. In addition, the Board of Directors may increase or
decrease the number of shares contained in the series, but not below the number of shares then issued, or eliminate the
series where no shares have been issued.
Maturity. The Series A Preferred Stock has no stated maturity and is not subject to any sinking fund or mandatory
redemption, except following a change of control (as defined below under “ —Special Redemption Upon a Change of
Control”). Shares of the Series A Preferred Stock will remain outstanding indefinitely unless we decide to redeem them
as described under “ —Redemption General” or we are required to redeem them following a change of control as described
under “ —Special Redemption Upon a Change of Control.” We are not required to set aside funds to redeem the Series A
Preferred Stock.
Ranking. The Series A Preferred Stock ranks: (i) senior to the common stock and any other shares of stock that we
may issue in the future, the terms of which specifically provide that such stock ranks junior to the Series A Preferred
Stock, in each case with respect to payment of dividends and amounts upon liquidation, dissolution or winding up,
which we refer to as “junior shares”; (ii) equal to any shares of stock that we may issue in the future, the terms of which
specifically provide that such stock ranks on parity with such Series A Preferred Stock, in each case with respect to
payment of dividends and amounts upon liquidation, dissolution or winding up, which we refer to as “parity shares”;
(iii) junior to all other shares of stock issued by us, the terms of which specifically provide that such stock ranks senior
to the Series A Preferred Stock, in each case with respect to payment of dividends and amounts upon liquidation,
dissolution or winding up (any such creation would require the affirmative vote of the holders of at least two-thirds of
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the outstanding shares of Series A Preferred Stock), which we refer to as “senior shares”; and (iv) junior to all our
existing and future indebtedness.
Dividends. Holders of the Series A Preferred Stock are entitled to receive, when and as declared by the Board of
Directors, out of funds legally available for the payment of dividends, cumulative cash dividends at the rate of
10.875% per annum of the $25.00 per share liquidation preference, equivalent to $2.7187 per annum per share.
A “dividend period” with respect to the Series A Preferred Stock means the quarterly dividend periods commencing on
January 1, April 1, July 1 and October 1 of each year and ending on and including the day preceding the first day of
the next succeeding dividend period (other than the initial dividend period which shall be deemed to have commenced
on and include October 1, 2017 and which shall end on and include the day preceding the first day of the next
succeeding dividend period.)
Dividends are payable quarterly in equal amounts in arrears on the last calendar day of each dividend period (each a
“dividend payment date”), provided that if any dividend payment date is not a business day, then the dividend which
would have been payable on that dividend payment date will be paid on the next succeeding business day, and no
interest, additional dividends or other sums will accrue on the amount so payable for the period from and after that
dividend payment date to that next succeeding business day. Dividends on the Series A Preferred Stock accrue and
accumulate on each issued and outstanding share of the Series A Preferred Stock on a daily basis from the original
date of issuance of such share (or with respect to the initial dividend period, from and including the first day thereof).
Dividends payable on the shares of Series A Preferred Stock for any partial dividend period will be computed on the
basis of a 360-day year consisting of twelve 30-day months. We will pay dividends to holders of record as they appear
in our stock records at the close of business on the applicable dividend record date, which is the tenth day preceding
the applicable dividend payment date, or such other date we establish no less than ten days and no more than 30 days
preceding the dividend payment date (the “dividend record date”).
We will not declare or pay or set aside for payment any dividend on the shares of Series A Preferred Stock if the terms
of any of our agreements or senior shares, including agreements relating to our indebtedness, prohibit us from doing
so or provide that doing so would put is in breach of or default under any such agreement, or if the declaration,
payment or setting aside of funds is restricted or prohibited by law. Future contractual covenants or arrangements we
enter into may restrict or prevent future dividend payments.
Notwithstanding the foregoing, however, dividends on the shares of Series A Preferred Stock accrue regardless of
whether: (i) the terms of our senior shares or our agreements, including our existing or future indebtedness, at any
time prohibit the current payment of dividends; (ii) we have earnings; (iii) there are funds legally available for the
payment of such dividends; or (iv) such dividends are declared by the Board of Directors. Except as otherwise
provided, accrued but unpaid distributions on the shares of Series A Preferred Stock will not bear interest, and holders
of the shares of Series A Preferred Stock are not entitled to any distributions in excess of full cumulative distributions
as described above. All dividends on the shares of Series A Preferred Stock will be credited to the previously accrued
dividends on the shares of Series A Preferred Stock. We will credit any dividends paid on the shares of Series A
Preferred Stock first to the earliest accrued and unpaid dividend due.
The payment of dividends on the common stock and preferred stock, including the Series A Preferred Stock, is at the
discretion of the Board of Directors and depends on, among other things, the earnings and results of operations of our
subsidiaries, their ability to pay dividends and other distributions to us under agreements governing their indebtedness,
our financial condition and capital requirements, any debt service requirements and any other factors the Board of
Directors deems relevant. Our subsidiaries may not pay dividends or other distributions to us under certain agreements
governing their indebtedness if they are in default or breach of such agreements. Accordingly, we do not guarantee
that we will be able to make cash dividends on the preferred stock, including the Series A Preferred Stock, or what the
actual dividends will be for any future period.
Unless full cumulative dividends on the Series A Preferred Stock have been or contemporaneously are declared and
paid or declared and a sum sufficient for the payment thereof is set apart for payment for all past dividend periods:
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(i) no dividends (other than in shares of the common stock or in shares of any series of the preferred stock that we may
issue which are junior shares) shall be declared or paid or set aside for payment upon shares of the common stock,
junior shares or parity shares; (ii) no other distribution shall be declared or made upon shares of the common stock,
junior shares or parity shares; and (iii) no shares of the common stock, junior shares or parity shares shall be
redeemed, purchased or otherwise acquired for any consideration (or any moneys paid to or made available for a
sinking fund for the redemption of any such shares) by us (except as mandatorily required by the terms of such equity
security or by conversion into or exchange for shares of our other capital stock that we may issue which are junior
shares).
When dividends are not paid in full (or a sum sufficient for such full payment is not so set apart) upon the Series A
Preferred Stock and parity shares, all dividends declared upon the Series A Preferred Stock and parity shares will be
declared pro rata so that the amount of dividends declared per share of Series A Preferred Stock and such other parity
shares will in all cases bear to each other the same ratio that accrued dividends per share on the Series A Preferred
Stock and such other series of the preferred stock that we may issue (which shall not include any accrual in respect of
unpaid dividends for prior dividend periods if such preferred stock does not have a cumulative dividend) bear to each
other. No interest, or sum of money in lieu of interest, will be payable in respect of any dividend payment or payments
on the Series A Preferred Stock which may be in arrears.
Failure to Make Dividend Payments. If we have committed a “dividend default” by failing to pay the accrued cash
dividends on the outstanding Series A Preferred Stock in full for any four consecutive or non-consecutive quarterly
periods, then until we have paid all accrued dividends on the shares of the Series A Preferred Stock for all dividend
periods up to, and including, the dividend payment date on which the accumulated and unpaid dividends are paid in
full: (i) the annual dividend rate on the Series A Preferred Stock will be increased to 12.875% per annum, which we
refer to as the “penalty rate,” commencing on the first day after the missed fourth quarterly payment; and (iii) the
holders of the Series A Preferred Stock will have the voting rights described under “ —Voting Rights.” Once we have paid
all accumulated and unpaid dividends in full and have paid cash dividends at the penalty rate in full for an additional
two consecutive quarters (or declared such dividends provided that a sum sufficient for the payment thereof is set
aside for such payment), the dividend rate will be restored to the stated rate and the foregoing provisions will not be
applicable, unless we again fail to pay any quarterly dividend for any future quarter.
Failure to Maintain a Listing on a National Exchange. If a “delisting event” occurs because we fail for 180 or more
consecutive days to maintain the listing of the Series A Preferred Stock on a national exchange, then: (i) the annual
dividend rate on the Series A Preferred Stock will be increased to the penalty rate commencing on the 181st day; and
(ii) the holders of the Series A Preferred Stock will have the voting rights described under “ —Voting Rights.” When the
Series A Preferred Stock is once again listed on a national exchange, the dividend rate will be restored to the stated
rate and the foregoing provisions will not be applicable, unless the Series A Preferred Stock is again no longer listed
on a national exchange.
Liquidation Preference. Upon any voluntary or involuntary liquidation, dissolution or winding up of our affairs, then,
before any distribution or payment shall be made to the holders of any common stock or any other class or series of
junior shares in the distribution of assets upon any liquidation, dissolution or winding up of us, the holders of Series A
Preferred Stock are entitled to receive out of our assets legally available for distribution to shareholders, liquidating
distributions in the amount of the liquidation preference, or $25.00 per share, plus an amount equal to all dividends
(whether or not earned or declared) accrued and unpaid thereon to, but excluding, the date of payment. After payment
of the full amount of the liquidating distributions to which they are entitled, the holders of Series A Preferred Stock
will have no right or claim to any of our remaining assets. In the event that, upon any such voluntary or involuntary
liquidation, dissolution or winding up, our available assets are insufficient to pay the amount of the liquidating
distributions on all outstanding Series A Preferred Stock and the corresponding amounts payable on all senior shares
and parity shares, then after payment of the liquidating distribution on all outstanding senior shares, the holders of the
Series A Preferred Stock and all other such classes or series of parity shares will share ratably in any such distribution
of assets in proportion to the full liquidating distributions to which they would otherwise be respectively entitled. For
such purposes, the consolidation or merger of us with or into any other entity, or the sale, lease or conveyance of all or
substantially all of our property or business, or a statutory share exchange will not be deemed to constitute a voluntary
or involuntary liquidation, dissolution or winding up of us. Under the Articles of Incorporation, we are not required to
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set aside funds to protect the liquidation preference of the Series A Preferred Stock.
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Redemption General. We may not redeem the Series A Preferred Stock prior to December 1, 2017, except that we are
required to redeem the Series A Preferred Stock following a change of control. On and after December 1, 2017, we, at
our option, upon not less than 30 nor more than 60 days’ written notice, may redeem the Series A Preferred Stock, in
whole or in part, at any time or from time to time, for cash at a redemption price of $25.00 per share, plus all accrued
and unpaid dividends thereon (whether or not earned or declared) to, but excluding, the date fixed for redemption,
without interest. If fewer than all of the outstanding Series A Preferred Stock are to be redeemed, the number of shares
to be redeemed will be determined by us and such shares may be redeemed pro rata from the holders of record of such
shares in proportion to the number of such shares held by such holders (with adjustments to avoid redemption of
fractional shares) or by lot in an equitable manner determined by us.
With respect to a redemption as described above, unless full cumulative dividends on all Series A Preferred Stock and
all parity shares shall have been or contemporaneously are declared and paid or declared and a sum sufficient for the
payment thereof set apart for payment for all past dividend periods and the then current dividend period: (i) no Series
A Preferred Stock or parity shares shall be redeemed unless all outstanding Series A Preferred Stock and parity shares
are simultaneously redeemed; provided, however, that the foregoing shall not prevent the purchase or acquisition of
Series A Preferred Stock or parity shares pursuant to a purchase or exchange offer made on the same terms to holders
of all outstanding Series A Preferred Stock and parity shares; and (ii) we shall not purchase or otherwise acquire
directly or indirectly any Series A Preferred Stock or parity shares (except by conversion into or exchange for junior
shares and parity shares).
From and after the redemption date (unless we default in payment of the redemption price), all dividends will cease to
accumulate on the Series A Preferred Stock, such shares shall no longer be deemed to be outstanding, and all of your
rights as a holder of shares of Series A Preferred Stock will terminate with respect to such shares, except the right to
receive the redemption price and all accrued and unpaid dividends up to, but excluding, the redemption date.
Special Redemption Upon Change of Control. If a “change of control” of us by a person, entity or group occurs, we (or
the acquiring entity) will be required to redeem the Series A Preferred Stock, in whole but not in part, within 120 days
after the date on which the change of control has occurred, for cash at a redemption price of $25.00 per share, plus all
accrued and unpaid dividends thereon (whether or not earned or declared) to, but excluding, the redemption date,
without interest. A “change of control” is deemed to occur when the following have occurred and are continuing:

•

the acquisition by any person, including any syndicate or group deemed to be a “person” under Section 13(d)(3) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), of beneficial ownership, directly or indirectly,
through a purchase, merger or other acquisition transaction or series of purchases, mergers or other acquisition
transactions of our stock entitling that person to exercise more than 50% of the total voting power of all our stock
entitled to vote generally in the election of our directors (except that such person will be deemed to have beneficial
ownership of all securities that such person has the right to acquire, whether such right is currently exercisable or is
exercisable only upon the occurrence of a subsequent condition); and

•
following the closing of any acquisition described in the bullet point above, neither we nor the acquiring or surviving
entity has a class of common securities (or American depositary receipts representing such securities) listed on a
national exchange.

Voting Rights. Holders of the Series A Preferred Stock do not have any voting rights, except as set forth below or as
otherwise required by law.
Whenever a dividend default or a delisting event (each, a “penalty event”) has occurred, the number of directors
constituting the Board of Directors will be automatically increased by two (if not already increased by two by reason
of the election of directors by the holders of any other classes or series of stock we may issue upon which similar
voting rights have been conferred and are exercisable and with which the Series A Preferred Stock is entitled to vote
as a class with respect to the election of those two directors), and the holders of the Series A Preferred Stock (voting
together as a class with all other classes or series of stock we may issue upon which similar voting rights have been
conferred and are exercisable and which are entitled to vote as a class with the Series A Preferred Stock in the election
of those two
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directors) will be entitled to vote for the election of those two additional directors at a special meeting called by us at
the request of the holders of record of at least 25% of the outstanding shares of Series A Preferred Stock or by the
holders of any other classes or series of stock upon which similar voting rights have been conferred and are
exercisable and which are entitled to vote as a class with the Series A Preferred Stock in the election of those two
directors (unless the request is received less than 90 days before the date fixed for the next annual or special meeting
of our shareholders, in which case, such vote will be held at the earlier of the next annual or special meeting of our
shareholders), and at each subsequent annual meeting until a “correction event” (as defined below) has occurred with
respect to each penalty event then continuing.
On the date a correction event occurs, the right of holders of the Series A Preferred Stock to elect any directors will
cease and, unless there are other classes or series of our stock upon which similar voting rights have been conferred
and are exercisable, the term of any directors elected by holders of the Series A Preferred Stock shall immediately
terminate and the number of directors constituting the Board of Directors shall be reduced accordingly. A “correction
event” means: (i) with respect to any delisting event, the listing of the Series A Preferred Stock for trading on a national
exchange; and (ii) with respect to a dividend default, the payment of all accumulated and unpaid dividends in full and
the payment of cash dividends at the penalty rate in full for an additional two consecutive quarters (or the declaration
of such dividends provided that a sum sufficient for the payment thereof is set aside for such payment). In no event
shall the holders of Series A Preferred Stock be entitled pursuant to these voting rights to elect a director that would
cause us to fail to satisfy a requirement relating to director independence of any national exchange on which any class
or series of our stock is listed or quoted.
If a special meeting is not called by us within 75 days after request from the requisite holders of Series A Preferred
Stock (or holders of other series or classes of stock we may issue upon which similar voting rights have been
conferred and are exercisable) as described above, then the holders of record of at least 25% of the outstanding Series
A Preferred Stock may designate a holder to call the meeting at our expense, and such meeting may be called by the
holder so designated upon notice similar to that required for annual meetings of our shareholders and shall be held at
the place designated by the holder calling such meeting.
If, at any time when the voting rights conferred upon the Series A Preferred Stock are exercisable, any vacancy in the
office of a director elected shall occur, then such vacancy may be filled only by the remaining such director or by vote
of the holders of record of the outstanding Series A Preferred Stock and any other classes or series of stock upon
which similar voting rights have been conferred and are exercisable and which are entitled to vote as a class with the
Series A Preferred Stock in the election of directors. Any director elected or appointed may be removed only by the
affirmative vote of holders of the outstanding Series A Preferred Stock and any other classes or series of stock upon
which similar voting rights have been conferred and are exercisable and which classes or series of stock are entitled to
vote as a class with the Series A Preferred Stock in the election of directors, such removal to be effected by the
affirmative vote of a majority of the votes entitled to be cast by the holders of the outstanding Series A Preferred
Stock and any such other classes or series of stock, and may not be removed by the holders of the common stock.
On each matter on which holders of Series A Preferred Stock are entitled to vote, each share of Series A Preferred
Stock will be entitled to one vote, except that when shares of any other class or series of our stock have the right to
vote with the Series A Preferred Stock as a single class on any matter, the Series A Preferred Stock and the shares of
each such other class or series will have one vote for each $25.00 of liquidation preference (excluding accumulated
dividends).
So long as any shares of Series A Preferred Stock remain outstanding, we will not, without the affirmative vote of the
holders of at least two-thirds of the shares of the Series A Preferred Stock outstanding at the time, given in person or
by proxy, either in writing or at a meeting (voting together as a series and also together as a class with all other classes
or series of stock that we may issue upon which similar voting rights have been conferred and are exercisable and
which are entitled to vote as a class with the Series A Preferred Stock): (i) authorize or create, or increase the
authorized or issued amount of, any class or series of senior shares or reclassify any of our authorized stock into such
shares, or create, authorize or issue any obligation or security convertible into or evidencing the right to purchase any
such shares; or (ii) amend, alter or repeal the provisions of the Articles of Incorporation, whether by merger,
consolidation or otherwise, so as to materially and adversely affect any right, preference, privilege or voting power of
the Series A
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Preferred Stock (each, an “event”); provided, however, with respect to the occurrence of any event set forth in (ii) above,
so long as the Series A Preferred Stock remains outstanding with the terms thereof materially unchanged, taking into
account that, upon an occurrence of an event, we may not be the surviving entity (whether or not such event would
constitute a change of control), the occurrence of any such event shall not be deemed to materially and adversely
affect such rights, preferences, privileges or voting power of holders of the Series A Preferred Stock (although we
would be required to redeem the Series A Preferred Stock if such event constitutes a change of control) and, provided
further, that any increase in the amount of the authorized common stock or other stock we may issue, including the
Series A Preferred Stock, or the creation or issuance of any additional common stock, Series A Preferred Stock or
other class or other series of stock that we may issue, or any increase in the amount of authorized shares of such class
or series, in each case which are parity shares or junior shares, shall not be deemed to materially and adversely affect
such rights, preferences, privileges or voting powers and shall not require any affirmative vote or consent of the
holders of the Series A Preferred Stock.

Conversion; Preemptive Rights. The Series A Preferred Stock is not, pursuant to its terms, convertible into or
exchangeable for any of our other property or securities. No holders of the Series A Preferred Stock, as holders of
Series A Preferred Stock, have any preemptive rights to purchase or subscribe for the common stock or any other
security.
Book Entry. The Series A Preferred Stock is issued in global form. The Depository Trust Company (“DTC”) or its
nominee is the sole registered holder of the Series A Preferred Stock. Ownership of beneficial interests in the Series A
Preferred Stock in global form is limited to persons who have accounts with DTC (“participants”) or persons who hold
interests through such participants. Ownership of beneficial interests in the Series A Preferred Stock in global form is
shown on, and the transfer of that ownership is effected only through, records maintained by DTC or its nominee
(with respect to interests of participants) and the records of participants (with respect to interests of persons other than
participants).
So long as DTC, or its nominee, is the registered owner or holder of a global certificate representing the shares of the
Series A Preferred Stock, DTC or such nominee, as the case may be, will be considered the sole holder of the shares
of the Series A Preferred Stock represented by such global certificate for all purposes. No beneficial owner of an
interest in the shares of the Series A Preferred Stock in global form will be able to transfer that interest except in
accordance with the applicable procedures of DTC in addition to those provided for under the Articles of
Incorporation.
Payments of dividends on the global certificate representing the shares of the Series A Preferred Stock will be made to
DTC or its nominee, as the case may be, as the registered holder thereof. None of us, the transfer agent, registrar or
dividend disbursing agent will have any responsibility or liability for any aspect of the records relating to or payments
made on account of beneficial ownership interests in a global certificate representing the shares of the Series A
Preferred Stock or for maintaining, supervising or reviewing any records relating to such beneficial ownership
interests.
We expect that DTC or its nominee, upon receipt of any payment of dividends in respect of a global certificate
representing the shares of the Series A Preferred Stock, will credit participants’ accounts with payments in amounts
proportionate to their respective beneficial ownership interests in the aggregate liquidation preference of such global
certificate representing the shares of the Series A Preferred Stock as shown on the records of DTC or its nominee, as
the case may be. We also expect that payments by participants to owners of beneficial interests in such global
certificate representing the shares of the Series A Preferred Stock held through such participants will be governed by
standing instructions and customary practices, as is now the case with securities held for the accounts of customers
registered in the names of nominees for such customers. Such payments will be the responsibility of such participants.
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Transfers between participants in DTC will be effected in the ordinary way in accordance with DTC rules and will be
settled in same-day funds.
We understand that DTC is:

•a limited purpose trust company organized under the laws of the State of New York;
•a “banking organization” within the mea

Edgar Filing: REGIONAL HEALTH PROPERTIES, INC - Form POS AM

23


