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CALCULATION OF REGISTRATION FEE

Title of Each Class of Amount Proposed Maximum Proposed Maximum
to be Offering Price Aggregate Offering
Securities to be Registered Registered Per Unit Price
5.75% Senior Notes due 2024 $275,000,000 100.000% $275,000,000

Guarantees related to the Senior Notes (2)

Amount of
Registration
Fee (1)
$31,515

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended.

(2) Pursuant to Rule 457(n) of the Securities Act of 1933, as amended, no separate fee is payable with respect to the guarantees.
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PROSPECTUS SUPPLEMENT

(To Prospectus Dated September 6, 2012)

$275,000,000

5.75% Senior Notes due 2024

We are offering $275 million aggregate principal amount of our 5.75% senior notes due 2024 (the notes ). We will pay interest on the notes
semiannually in arrears on May 1 and November 1 of each year, beginning on May 1, 2013. The notes will mature on November 1, 2024.

At any time on or after November 1, 2017, we may redeem some or all of the notes at specified redemption prices. The redemption prices are
discussed under the caption Description of Notes Optional Redemption. At any time prior to November 1, 2017, we may at our option redeem
all or a portion of the notes, at a redemption price equal to 100% of their principal amount plus a make-whole premium, plus accrued and unpaid
interest thereon, if any, to the redemption date. Prior to November 1, 2015, we may redeem up to 35% of the aggregate principal amount of the
notes from the proceeds of certain equity offerings at a redemption price of 105.75%, plus accrued and unpaid interest to the redemption date.

See Description of Notes Optional Redemption. If we experience specific kinds of changes in control, we must offer to purchase the notes at
101% of the principal amount plus accrued and unpaid interest to the redemption date.

The notes and the guarantees will be senior unsecured obligations of HealthSouth Corporation and our subsidiary guarantors that guarantee
borrowings under our credit agreement and other capital markets debt. The notes will rank equal in right of payment to our current and future
senior debt and will rank senior in right of payment to any future subordinated debt. The notes will be effectively subordinated to our current and
future secured debt, including borrowings under our credit agreement, to the extent of the value of the assets securing such debt. In addition, the
notes and the guarantees will be structurally subordinated to any liabilities, including trade payables, of our non-guarantor subsidiaries.

Investing in the notes involves risks. See _Risk Factors beginning on page S-5.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the related prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

Per Note Total
Public Offering Price 100.00% $ 275,000,000
Underwriting Discount 2.00% $ 5,500,000

Proceeds to HealthSouth Corporation (before expenses) 98.00% $ 269,500,000

The initial public offering prices set forth above do not include accrued interest, if any. Interest on the notes will accrue from September 11,
2012 to the date of delivery. The proceeds to HealthSouth Corporation set forth above do not take into account offering expenses.

The notes will not be listed on any securities exchange. We expect that delivery of the notes will be made to investors in book-entry form
through the facilities of The Depository Trust Company on or about September 11, 2012.

Joint Book-Running Managers

Wells Fargo Securities Barclays BofA Merrill Lynch
Citigroup Goldman, Sachs & Co. J.P. Morgan
Morgan Stanley RBC Capital Markets SunTrust Robinson Humphrey

September 6, 2012
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In making your investment decision, you should rely only on the information contained or incorporated by reference in this prospectus
supplement, the accompanying prospectus or any free writing prospectus filed by us with the Securities and Exchange Commission, or
the SEC. We have not, and the underwriters have not, authorized anyone else to provide you with different or additional information. If
anyone provides you with any other information, you should not rely on it. We are not, and the underwriters are not, making an offer to
sell these securities in any jurisdiction where the offer and sale is not permitted. You should not assume that the information in this
prospectus supplement, the accompanying prospectus, any free writing prospectus or any document incorporated by reference is
accurate as of any date other than their respective dates. Our business, financial condition, results of operations and prospects may have
changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

Unless otherwise stated or the context otherwise requires, the terms HealthSouth, we, us, our, andthe Company refer to HealthSouth
Corporation and its subsidiaries.

We provide information to you about this offering in two separate documents. The accompanying prospectus provides general information about
us and the securities we may offer from time to time. This prospectus supplement describes the specific details regarding this offering.
Additional information is incorporated by reference in this prospectus supplement. If information in this prospectus supplement is inconsistent
with the accompanying prospectus, you should rely on this prospectus supplement.

FORWARD-LOOKING STATEMENTS

This prospectus supplement contains historical information, as well as forward-looking statements that involve known and unknown risks and

relate to, among other things, future events, changes to Medicare reimbursement and other healthcare regulations from time to time, our business

strategy, our financial plans, our future financial performance, our projected business results, or our projected capital expenditures. In some

cases, you can identify forward-looking statements by terminology such as may, will, should, expects, plans, anticipates, believes, es
predicts,  targets, potential, or continue or the negative of these terms or other comparable terminology. Such forward-looking statements are

necessarily estimates based upon current information and involve a number of risks and uncertainties, many of which are beyond our control.

Any forward-looking statement is based on information current as of the date of this prospectus supplement and speaks only as of the date on

which such statement is made. Actual events or results may differ materially from the results anticipated in these forward-looking statements as

aresult of a variety of factors. While it is impossible to identify all such factors, factors that could cause actual results to differ materially for

those estimated by us include, but are not limited to, those described under the heading Risk Factors, starting on page S-5 of this prospectus

supplement

The cautionary statements referred to in this section also should be considered in connection with any subsequent written or oral
forward-looking statements that may be issued by us or persons acting on our behalf. We undertake no duty to update these forward-looking
statements, even though our situation may change in the future. Furthermore, we cannot guarantee future results, events, levels of activity,
performance, or achievements.
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SUMMARY

The following summary is qualified in its entirety by the more detailed information included elsewhere or incorporated by reference in this
prospectus supplement. Because this is a summary, it may not contain all the information that may be important to you. You should read this
entire prospectus supplement together with the accompanying prospectus, as well as the information incorporated by reference herein, before
making an investment decision.

Company Overview

We are the nation s largest owner and operator of inpatient rehabilitation hospitals in terms of revenues, number of hospitals, and patients treated
and discharged. In order to focus on this core business and to reduce the excessive amount of debt incurred by our previous management, we
completed a strategic repositioning in 2007 when we divested our surgery centers, outpatient, and diagnostic divisions. In 2011, we completed
the sale of five of our six freestanding long-term acute care hospitals ( LTCHs ) and closed the remaining LTCH. As of June 30, 2012, we
operated 99 inpatient rehabilitation hospitals (including three hospitals that operate as joint ventures which we account for using the equity
method of accounting), 26 outpatient rehabilitation satellite clinics (operated by our hospitals, including one joint venture satellite), and 25
licensed, hospital-based home health agencies. As of June 30, 2012, our inpatient rehabilitation hospitals had 6,538 licensed beds (excluding the
three hospitals that have 234 licensed beds and operate as joint ventures which we account for using the equity method of accounting). While our
national network of inpatient hospitals stretches across 27 states and Puerto Rico, our inpatient hospitals are concentrated in the eastern half of
the United States and Texas. In addition to HealthSouth hospitals, we manage three inpatient rehabilitation units through management contracts.

HealthSouth was incorporated under the laws of the State of Delaware. Our principal executive offices are located at 3660 Grandview Parkway,
Suite 200, Birmingham, Alabama 35243, and our telephone number is (205) 967-7116. Our Internet website address is www.healthsouth.com.
Information on our website does not constitute part of this prospectus supplement and should not be relied upon in connection with making any
investment decision with respect to the notes.

S-1
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THE OFFERING

The following summary contains basic information about the notes and is not intended to be complete. It may not contain all the information that
may be important to you. For a more complete description of the notes, see Description of Notes. In this summary of the offering, the words we,
us, and our refer only to HealthSouth Corporation and not to any of its subsidiaries.

Issuer HealthSouth Corporation

Notes Offered $275 million aggregate principal amount of 5.75% senior notes due November 1, 2024.
Maturity November 1, 2024.

Interest Payment Dates May 1 and November 1 of each year, beginning on May 1, 2013.

Guarantees The notes will be jointly and severally guaranteed on a senior unsecured basis by all of

our existing and future subsidiaries that guarantee borrowings under our credit agreement
and other capital markets debt. However, certain of our subsidiaries will not guarantee the
notes. For the six months ended June 30, 2012, the non-guarantor subsidiaries represented
in the aggregate approximately 29.6% of our consolidated net operating revenues and
approximately 23.4% of our Adjusted EBITDA. As of June 30, 2012, the non-guarantor
subsidiaries held approximately 24.2% of our consolidated property and equipment, net.
For a discussion of the risks relating to the guarantees, see Risk Factors Risks Related to
the Notes  Not all of our subsidiaries will be guarantors under the indenture governing the
notes. The notes are structurally subordinated to the indebtedness and other liabilities of
our non-guarantor subsidiaries.

Ranking The notes and the guarantees will be senior unsecured obligations of HealthSouth
Corporation and our guarantor subsidiaries. The notes will rank equal in right of payment
to our current and future senior debt and senior in right of payment to any subordinated
debt. The notes will be effectively subordinated to our current and future secured debt,
including borrowings under our credit agreement, to the extent of the value of the assets
securing such debt. See Description of Notes Ranking. In addition, the notes and the
guarantees will be structurally subordinated to any liabilities, including trade payables, of
our non-guarantor subsidiaries.

Optional Redemption of Notes At any time on or after November 1, 2017, we may redeem some or all of the notes at the
redemption prices specified in this prospectus supplement under Description of Notes
Optional Redemption.

Prior to November 1, 2017, we may also redeem some or all of the notes at a redemption
price equal to 100% of the aggregate principal amount thereof, plus accrued and unpaid
interest, if any, to the redemption date plus a make-whole premium.

S-2
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Covenants

Listing

Use of Proceeds
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At any time prior to November 1, 2015, we may redeem up to 35% of the aggregate
principal amount of the notes in an amount not to exceed the amount of proceeds of one
or more equity offerings, at a price equal to 105.75% of the principal amount thereof,
plus accrued and unpaid interest, if any, to the redemption date, provided that at least
65% of the original aggregate principal amount of the notes issued remains outstanding
after the redemption.

Upon the occurrence of a change of control, as defined in the indenture, each holder of
the notes will have the right to require us to repurchase such holder s notes at a purchase
price in cash equal to 101% of their principal amount, plus accrued and unpaid interest, if
any, to the date of purchase. See Description of Notes Change of Control.

The indenture governing the notes contain covenants that, among other things, limit our
ability and the ability of certain of our subsidiaries to:

incur or guarantee indebtedness;

pay dividends on, or redeem or repurchase, our capital stock; or repay, redeem or
repurchase our subordinated obligations;

issue or sell certain types of preferred stock;

make investments;

incur obligations that restrict the ability of our subsidiaries to make dividends or other
payments to us;

sell assets;

engage in transactions with affiliates;

create certain liens;

enter into sale/leaseback transactions; and

merge, consolidate, or transfer all or substantially all of our assets.

The notes will not be listed on any securities exchange. Currently, there is no public
market for the notes.
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We intend to use the net proceeds from this offering to (i) repay amounts currently drawn
on the revolving credit facility under our credit agreement and (ii) redeem up to 10% of
the outstanding principal amount of our existing 7.25% Senior Notes due 2018 and our
existing 7.75% Senior Notes due 2022. We intend to use the balance of the net proceeds
of this offering, if any, for general corporate purposes.

Conflicts of Interest Because the portion of the net proceeds that may be paid to certain of the underwriters or
their affiliates that are lenders under our credit agreement may be at least 5% of the net
proceeds of this offering, not including underwriting compensation, this offering is being

S-3
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conducted in accordance with the applicable requirements of Financial Industry

Regulatory Authority, Inc. ( FINRA ) Rule 5121, which requires that a qualified
independent underwriter ( QIU ) participate in the preparation of this prospectus
supplement and perform its usual standard of due diligence with respect thereto. As a
result of this conflict of interest and in accordance with Rule 5121, RBC Capital Markets,
LLC is assuming the responsibilities of acting as the QIU in connection with this

offering. We have agreed to indemnify RBC Capital Markets, LLC against certain
liabilities incurred in connection with it acting as a qualified independent underwriter for
this offering, including liabilities under the Securities Act. See Underwriting (Conflicts of
Interest).

Risk Factors You should carefully consider all information set forth or incorporated by reference in
this prospectus supplement and the accompanying prospectus and, in particular, you
should carefully read the section entitled Risk Factors beginning on page S-5 of this
prospectus supplement before purchasing any of the notes.

Trustee The Bank of Nova Scotia Trust Company of New York.
Governing Law The notes will be governed by the laws of the State of New York.
S-4
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RISK FACTORS

Investing in the notes involves risks. In addition to the risk factors set forth below, you should carefully consider the risks described under the
caption Risk Factors in Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2011 and described under the caption

Risk Factors in the accompanying prospectus (which are incorporated by reference herein), as well as the other information contained or
incorporated by reference in this prospectus supplement and the accompanying prospectus. Before making a decision to invest in our notes, you
should carefully consider these risks as well as other information related to the risk factors contained in other sections of our Annual Report on
Form 10-K for the year ended December 31, 2011 and our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2012 and June 30,
2012, which are incorporated herein by reference. Additional risks and uncertainties not currently known to us or that we currently consider
immaterial could also have a material adverse effect on our business operations.

Risks Related to the Notes

Our substantial leverage or level of indebtedness may impair our financial condition, may prevent us from fulfilling our obligations under
the indenture governing the notes and our other debt instruments, and may have other negative consequences for our business.

As of June 30, 2012, we had approximately $1.2 billion of long-term debt outstanding (including that portion of long-term debt classified as
current and excluding $70.2 million in capital leases).

Our substantial indebtedness could have important consequences to you, including:

making it more difficult for us to satisfy our obligations with respect to the notes;

limiting our ability to borrow additional amounts to fund working capital, capital expenditures, acquisitions, debt service requirements,
execution of our business strategy and other general corporate purposes;

requiring us to dedicate a substantial portion of our cash flow from operations to pay principal and interest on our debt, which would
reduce availability of our cash flow to fund working capital, capital expenditures, acquisitions, execution of our business strategy and
other general corporate purposes;

making us more vulnerable to adverse changes in general economic, industry and competitive conditions, in government regulation and
in our business by limiting our flexibility in planning for, and making it more difficult for us to react quickly to, changing conditions;

placing us at a competitive disadvantage compared with our competitors that have less debt; and

exposing us to risks inherent in interest rate fluctuations because some of our borrowings will be at variable rates of interest,
which could result in higher interest expense in the event of increases in interest rates.
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We may not be able to generate sufficient cash to service all of our indebtedness, including the notes, and may be forced to take other actions
to satisfy our obligations under our indebtedness which may not be successful.

We are required to use a substantial portion of our cash flow to service our debt. Although we expect to make scheduled interest payments and
principal reductions, we cannot assure you that changes in our business or other factors will not occur that may have the effect of preventing us
from satisfying obligations under the indenture governing the notes and our other debt instruments. If we are unable to generate sufficient cash
flow from operations in the future to service our debt and meet our other needs, we may have to refinance all or a portion of our debt, obtain
additional financing or reduce expenditures or sell assets that we deem necessary to our business. We cannot assure you that any of these
measures would be possible or that any additional financing could be obtained. A return to tight credit markets will make additional financing
more expensive and difficult to obtain. The inability to obtain additional financing could have a material adverse effect on our financial
condition and on our ability to meet our obligations to you under the notes.

S-5
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Despite current indebtedness levels, we may still be able to incur more debt. This could further exacerbate the risks associated with our
substantial indebtedness.

Subject to specified limitations, the indenture governing the notes, the indentures governing our existing senior notes and our credit agreement
permit us and our subsidiaries to incur material additional debt. See Description of Our Credit Agreement for a description of the terms of our
credit agreement. If new debt is added to our or any of our subsidiaries current debt levels, the risks described in the immediately preceding risk
factor could intensify. See Description of Notes Certain Covenants Limitation on Indebtedness for additional information.

The restrictive covenants in our credit agreement, the indenture governing the notes, and the indentures governing our existing senior notes
may affect our ability to operate our business successfully.

The indenture governing the notes, the indentures governing our existing senior notes and the terms of our credit agreement do, and our future
debt instruments may, contain various provisions that limit our ability and the ability of certain of our subsidiaries to, among other things:

incur or guarantee indebtedness;

pay dividends on, or redeem or repurchase, our capital stock or repay, redeem or repurchase our subordinated obligations;

issue or sell certain types of preferred stock;

make investments;

incur obligations that restrict the ability of our subsidiaries to make dividends or other payments to us;

sell assets;

engage in transactions with affiliates;

create certain liens;

enter into sale/leaseback transactions; and

merge, consolidate, or transfer all or substantially all of our assets.

These covenants could adversely affect our ability to finance our future operations or capital needs and pursue available business opportunities.
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In addition, our credit agreement requires us to maintain specified financial ratios and satisfy certain financial condition tests. Although we were
in compliance with the financial ratios and financial condition tests set forth in our credit agreement as of June 30, 2012, we cannot assure you
that we will continue to meet those financial ratios and financial condition tests. Events beyond our control, including changes in general
economic and business conditions, may affect our ability to meet those financial ratios and financial condition tests. A severe downturn in
earnings or a rapid increase in interest rates could impair our ability to comply with those financial ratios and financial condition tests and we
may need to obtain waivers from the required proportion of the lenders to avoid being in default. If we try to obtain a waiver from the required
lenders, we may not be able to obtain it. If this occurs, we would be in default and the lenders could exercise their rights, including declaring all
the funds borrowed (together with accrued and unpaid interest) to be immediately due and payable, terminating their commitments or instituting
foreclosure proceedings against our assets, which, in turn, could cause the default and acceleration of the maturity of our other indebtedness. A
breach of any other restrictive covenants contained in our credit agreement, the indentures governing our existing senior notes or the indenture
governing the notes would also (after giving effect to applicable grace periods, if any) result in an event of default with the same outcome.

S-6
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The notes and the guarantees will not be secured by any of our assets. Our credit agreement is secured and our senior secured lenders have a
prior claim on substantially all of our assets. The notes and guarantees are effectively subordinated to secured debt to the extent of the value
of the assets securing such debt.

The notes and the guarantees will not be secured by any of our assets. However, our credit agreement is secured by substantially all of our assets,
including the stock of substantially all of our domestic wholly owned subsidiaries (including future subsidiaries, if any). See Description of Our
Credit Agreement. If we become insolvent or are liquidated, or if payment under any of the instruments governing our secured debt is
accelerated, the lenders under those instruments will be entitled to exercise the remedies available to a secured lender under applicable law and
pursuant to the documents governing such debt. Accordingly, the lenders under our credit agreement have a prior claim on our assets securing
the debt owed to them. In that event, because the notes and the guarantees will not be secured by any of our assets, it is possible that our
remaining assets might be insufficient to satisfy your claims in full. See Note 8, Long-term Debt, to the consolidated financial statements
contained in our Current Report on Form 8-K dated September 6, 2012 and Description of Notes Certain Covenants in this prospectus
supplement for additional information.

As of June 30, 2012, we had $195.0 million of senior secured indebtedness (excluding $70.2 million of capital lease obligations) and $355.6

million of available borrowing capacity under the revolving portion of our prior credit agreement. Assuming this offering, the application of the

net proceeds therefrom to pay down all amounts outstanding under the revolving credit facility under our credit agreement and partially redeem

certain of our existing senior notes, and the August 2012 refinancing of our prior credit agreement had all been completed on June 30, 2012, as

of that date we would have had no outstanding senior secured indebtedness (excluding $70.2 million of capital lease obligations) and $555.6

million of available borrowing capacity under the revolving portion of our credit agreement. See Description of Our Credit Agreement. We will

be permitted to borrow substantial additional secured indebtedness in the future under the terms of the indenture. See Description of Notes

Certain Covenants Limitation on Indebtedness,  Description of Notes Certain Covenants Limitation on Liens, and Description of Our Credit
Agreement.

Not all of our subsidiaries will be guarantors under the indenture governing the notes. The notes are structurally subordinated to the
indebtedness and other liabilities of our non-guarantor subsidiaries.

Not all of our subsidiaries will guarantee the notes. The notes will be guaranteed by all of our current and future subsidiaries that guarantee
borrowings under our credit agreement and other capital markets debt. Certain of our 100% owned subsidiaries and all of our non-wholly owned
subsidiaries, through which we conduct a significant portion of our business, will not guarantee the notes due to, among other things, restrictions
in their constituent documents or other agreements. These non-guarantor subsidiaries do not guarantee borrowings under our credit agreement.
The notes are structurally subordinated to the outstanding indebtedness and other liabilities, including trade payables, of our non-guarantor
subsidiaries. Assuming we had completed this offering on June 30, 2012, these notes would have been structurally subordinated to
approximately $195.6 million of indebtedness and other liabilities, including trade payables (excluding intercompany liabilities) of our
non-guarantor subsidiaries.

The non-guarantor subsidiaries generated approximately 29.7% of our consolidated net operating revenues and approximately 23.6% of our
Adjusted EBITDA for the year ended December 31, 2011. For the six months ended June 30, 2012, the non-guarantor subsidiaries represented in
the aggregate approximately 29.6% of our consolidated net operating revenues and approximately 23.4% of our Adjusted EBITDA. As of

June 30, 2012, the non-guarantor subsidiaries held approximately 24.2% of our consolidated property and equipment, net. In the event of a
bankruptcy, liquidation or reorganization of any of our non-guarantor subsidiaries, holders of their indebtedness and their trade creditors will
generally be entitled to payment of their claims from the assets of those subsidiaries before any assets are made available for distribution to us.

S-7

Table of Contents 15



Edgar Filing: HEALTHSOUTH CORP - Form 424B5

Table of Conten

The lenders under our credit agreement have the discretion to release the guarantors under the credit agreement under certain
circumstances, which will cause those guarantors to be released from their guarantees of the notes if they are not guaranteeing any capital
markets debt.

The lenders under our credit agreement have the discretion to release the guarantees under the credit agreement under certain circumstances.

While any obligations under the credit agreement remain outstanding, any guarantee of the notes may be released without action by, or consent

of, any holder of the notes or the trustee under the indenture governing the notes, if the related guarantor is no longer a guarantor of obligations

under the credit agreement and is not then a guarantor or obligor of any capital markets indebtedness in addition to the notes offered hereby. See
Description of Notes Guarantees. Holders of the notes will not have a claim as a creditor against any subsidiary that is no longer a guarantor of

the notes, and the indebtedness and other liabilities, including trade payables, of those subsidiaries will be structurally senior to claims of any

holder of the notes.

We may not have the funds to purchase the notes and the existing senior notes upon a change of control offer as required by the indenture
governing the notes and the indentures governing our existing senior notes.

Upon a change of control, as defined in the indenture governing the notes, subject to certain conditions, we are required to offer to repurchase all
outstanding notes at 101% of the principal amount thereof, plus accrued and unpaid interest to, but not including, the date of repurchase. The
indentures governing our existing senior notes also require us to offer to repurchase all of our outstanding existing senior notes at 101% of the
principal amount thereof,