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Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), the shares of Common Stock and Series A Convertible
Preferred Stock being registered hereunder include such indeterminate number of shares as may be issuable as a result of stock splits, stock
dividends or similar transactions.

(2)

Estimated solely for the purpose of calculating the registration fee and is based on the average of the high and low sales prices of our Common
Stock of $57.20 per share as of September 6, 2019 as reported on The NASDAQ Global Select Market, pursuant to Rule 457(c) under the Securities
Act.

(3)

Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(a) and Rule 457(o) under the Securities Act. There
currently is no public market for the shares of Series A Convertible Preferred Stock being registered hereunder. The proposed maximum aggregate
offering price of the Series A Convertible Preferred Stock being registered hereunder represents the number of shares of our Common Stock issuable
upon conversion of such shares of Series A Convertible Preferred Stock as of September 6, 2019, multiplied by the average of the high and low
prices of our Common Stock of $57.20 as of September 6, 2019 as reported on The NASDAQ Global Select Market.

(4)

Represents a good faith estimate of the number of shares of Common Stock that may be issued assuming that all of the Series A Convertible
Preferred Stock being registered are converted at a rate of approximately 2.5075 shares of Common Stock for each share of Series A Convertible
Preferred Stock. Pursuant to Rule 457(i) under the Securities Act, no separate registration fee is payable where convertible securities and the
securities into which conversion is offered are registered at the same time and no additional consideration is received in connection with the
conversion privilege.

(5)

Pursuant to Rule 457(p) under the Securities Act, the registrant is carrying forward to this registration statement $33,550.80, which is the aggregate
total dollar amount of the filing fee previously paid by the registrant associated with the unsold securities in the registration statement on Form S-1
(File No. 333-224798) filed on May 9, 2018, to offset the amount of the registration fee for this registration statement on Form S-3. Therefore, no
amount is being paid with this filing.

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, as amended, or until this Registration Statement shall become effective on such date as the Securities
and Exchange Commission, acting pursuant to said Section 8(a), may determine.

The information in this prospectus is not complete and may be changed. The selling stockholders 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 neither we nor the
selling stockholders are soliciting offers to buy these securities in any state where the offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED SEPTEMBER 9, 2019

1,224,557 Shares of Common Stock
765,916 Shares of Series A Convertible Preferred Stock
1,920,545 Shares of Common Stock initially issuable upon the conversion of Series A Convertible Preferred Stock
This prospectus relates to the offer and sale from time to time of up to 1,224,557 shares of The Providence Service Corporation common stock, $0.001
par value per share (“Common Stock”), 765,916 shares of Series A Convertible Preferred Stock, $0.001 par value per share (“Preferred Stock”), and
1,920,545 shares of Common Stock issuable upon conversion of shares of Preferred Stock, which may be offered for sale by the selling stockholders
named in this prospectus or in a supplement hereto. See “Selling Stockholders”. The registration of the shares of Common Stock and Preferred Stock to
which this prospectus relates does not require the selling stockholders to sell any of their shares of our Common Stock or Preferred Stock nor does it
require us to issue any shares of such securities.
We will not receive any proceeds from the sale of the shares of Common Stock or Preferred Stock by the selling stockholders. All fees and expenses in
connection with the registration and distribution of the Common Stock and Preferred Stock registered hereunder will be borne by the selling stockholders.
The selling stockholders from time to time may offer and sell the shares held by them directly or through underwriters, agents or broker-dealers on terms to
be determined at the time of sale, as described in more detail in this prospectus. For more information, see “Plan of Distribution”.
Our Common Stock is listed on The NASDAQ Global Select Market (“NASDAQ”), under the symbol “PRSC”. On September 6, 2019, the closing
sales price of our Common Stock as reported on NASDAQ was $57.38 per share. Our Preferred Stock is not listed on a public market.
Because all of the shares of our Common Stock and Preferred Stock offered under this prospectus are being offered by the selling stockholders, we
cannot currently determine the price or prices at which such securities may be sold under this prospectus.
Investing in our securities involves risks. Before making a decision to invest in our Common Stock or Preferred Stock, you should carefully
consider the matters described under “Risk Factors” beginning on page 3 of this prospectus.
Neither the Securities and Exchange Commission (“SEC”) nor any state securities commission has approved or disapproved of these securities
or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
The date of this prospectus is

, 2019.
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This prospectus is part of a registration statement that we have filed with the SEC using a “shelf” registration process. Under this shelf
registration process, the selling stockholders may, from time to time, offer and sell the shares described in this prospectus in one or more offerings.
Neither we nor the selling stockholders have authorized anyone to provide any information or to make any representations other than those
contained in this prospectus or in any free writing prospectus we have prepared. Neither we, nor the selling stockholders take responsibility for, nor
can provide any assurance as to the reliability of, any other information that others may give you. This prospectus is an offer to sell only the shares
offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus is current
only as of its date.
Neither we nor the selling stockholders have authorized any other person to provide you with different or additional information, and
neither of us are making an offer to sell the shares in any jurisdiction where the offer or sale is not permitted. You should assume that the
information appearing in this prospectus and any applicable prospectus supplement to this prospectus 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.
For investors outside of the United States, neither we nor the selling stockholders have done anything that would permit the offering or
possession or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. You are
required to inform yourselves about and to observe any restrictions relating to the offering and the distribution of this prospectus outside of the
United States.
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PROSPECTUS SUMMARY
This summary highlights certain information contained elsewhere in this prospectus. Because this is only a summary, it does not contain all
of the information that may be important to you. You should read the entire prospectus closely, including the section entitled “Risk Factors” included
elsewhere in this prospectus and the documents incorporated by reference into this prospectus and in any applicable prospectus supplement.
Unless otherwise indicated or the context otherwise requires, in this prospectus, references to “Providence,” the “Company,” “we,” “us”
and “our” mean The Providence Service Corporation and its consolidated subsidiaries.
Overview
We own a subsidiary and an investment primarily engaged in the provision of healthcare services in the United States. The Company’s NET
Services segment, which primarily operates under the brands LogistiCare and Circulation, is the largest manager of non-emergency medical
transportation (“NET”) programs for state governments and managed care organizations (“MCOs”) in the United States (“U.S.”). In addition, the NET
Services segment now includes the Company’s activities related to executive, accounting, finance, internal audit, tax, legal, certain strategic and
corporate development functions and the results of the Company’s captive insurance company. During 2018, the Company announced an
Organizational Consolidation plan (“Organizational Consolidation”) to integrate substantially all activities and functions performed at the corporate
holding company level into its wholly-owned subsidiary, LogistiCare Solutions LLC (“LogistiCare”). Effective January 1, 2019, the consolidation was
substantially complete. LogistiCare will retain its name and continue to be headquartered in Atlanta, GA, and the Company will continue to be named
The Providence Service Corporation and be listed on NASDAQ under the ticker symbol “PRSC”. Our Matrix Investment segment consists of a minority
investment in CCHN Group Holdings, Inc. and its subsidiaries (“Matrix”), a nationwide provider of home and mobile-based healthcare services for
health plans in the United States, including comprehensive health assessments, quality gap closure visits, “level of service” needs assessments, and
post-acute and chronic care management. Matrix provides these services through a network of community-based clinicians and a fleet of mobile health
clinics with advanced diagnostics capabilities.
Corporate Information
We are a Delaware corporation with principal executive offices located at 1275 Peachtree Street, Sixth Floor, Atlanta, GA 30309. Our
telephone number is (404) 888-5800 and our web site is www.prscholdings.com. The information contained in, and that which can be accessed
through, our website is not incorporated into and does not form a part of this prospectus.
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OFFERING SUMMARY
Issuer

The Providence Service Corporation

Selling Stockholders

Coliseum Capital Partners, L.P., Coliseum Capital Partners II, L.P., Blackwell Partners LLC – Series A and
Coliseum Capital Co-Invest, L.P. See “Selling Stockholders”.

Common Stock to be offered by
the selling stockholders

Up to 1,224,557 shares of Common Stock and 1,920,545 shares of Common Stock initially issuable upon the
conversion of shares of Preferred Stock, based on a liquidation preference of $100 divided by a conversion price of
$39.88. See “Selling Stockholders”.

Common Stock outstanding

12,904,172 shares (as of August 30, 2019).

Preferred Stock to be offered by
the selling stockholders

Up to 765,916 shares of Preferred Stock. See “Selling Stockholders”.

Preferred Stock outstanding

799,969 shares (as of August 30, 2019).

Use of proceeds

We will not receive any proceeds from the sale of our Common Stock or Preferred Stock by the selling
stockholders pursuant to this prospectus. See “Use of Proceeds” and “Selling Stockholders”.

Listing

Our Common Stock is listed on NASDAQ under the symbol “PRSC”. Our Preferred Stock is not listed on any
public market.

Risk factors

Investing in our securities involves a high degree of risk. For a discussion of factors to consider before deciding to
invest in our Common Stock or Preferred Stock, you should carefully review and consider the “Risk Factors”
section of this prospectus, as well as the risk factors described or referred to in any documents incorporated by
reference in this prospectus, and in any applicable prospectus supplement.

The number of shares of Common Stock outstanding as of August 30, 2019 does not reflect (a) 2,005,940 shares of Common Stock (including
1,920,545 shares of Common Stock owned by the selling stockholders to which this registration statement relates) that may be issued pursuant to
799,969 outstanding shares of Preferred Stock, which are convertible based on a liquidation preference of $100 divided by a conversion price of
$39.88, (b) stock options and other awards relating to 602,832 shares of Common Stock outstanding under our 2006 Long-Term Incentive Plan, as
amended (the “Plan”), and (c) 1,525,791 shares of Common Stock reserved for future issuance under the Plan.
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RISK FACTORS
An investment in our securities involves a number of important risks. Prior to making a decision about investing in our Common Stock or
Preferred Stock, you should carefully consider the specific risks discussed in our most recent Annual Report on Form 10-K and in our other filings with the
SEC, which are incorporated by reference into this prospectus, together with all of the other information contained in this prospectus, any applicable
prospectus supplement, or otherwise incorporated by reference in this prospectus. The risks and uncertainties described in our SEC filings are not the only
ones facing us. Additional risks and uncertainties not presently known to us, or that we currently see as immaterial, may also harm our business. If any of
the risks or uncertainties described in the applicable prospectus supplement or our SEC filings or any such additional risks and uncertainties actually
occur, our business, results of operations, cash flows and financial condition could be materially and adversely affected. In that case, the price of our
securities could decline, and you might lose part or all of your investment. See “Where You Can Find More Information” and “Incorporation of Certain
Information by Reference” below.
DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus, any accompanying prospectus supplement and any document incorporated by reference herein or therein contain certain
statements that may be deemed “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended (the
“Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including statements related to the
Company’s strategies or expectations about revenues, liabilities, results of operations, cash flows, ability to fund operations, profitability, ability to meet
financial covenants, contracts or market opportunities. The Company may also make forward-looking statements in other reports filed with the Securities
and Exchange Commission (the “SEC”), in materials delivered to stockholders and in press releases. In addition, the Company’s representatives may from
time to time make oral forward-looking statements. In certain cases, you may identify forward looking-statements by words such as “may”, “will”,
“should”, “could”, “expect”, “plan”, “project”, “intend”, “anticipate”, “believe”, “seek”, “estimate”, “predict”, “potential”, “target”, “forecast”, “likely”,
the negative of such terms or comparable terminology. In addition, statements that are not historical statements of fact should also be considered forwardlooking statements. These forward-looking statements are based on the Company’s current expectations, assumptions, estimates and projections about its
business and industry, and involve risks, uncertainties and other factors that may cause actual events to be materially different from those expressed or
implied by such forward-looking statements. These risks and uncertainties include, but are not limited to, the risks described under Item 1A in Part I of the
Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018 (the “2018 10-K”), as well as the documents we incorporate by
reference.
You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date the statement was made. The
Company is under no obligation to (and expressly disclaims any such obligation to) update any of the information in any forward-looking statement if
such forward-looking statement later turns out to be inaccurate, whether as a result of new information, future events or otherwise.
USE OF PROCEEDS
The selling stockholders will receive all of the net proceeds from the sale of shares of our Common Stock and Preferred Stock offered by them
pursuant to this prospectus. We will not receive any proceeds from the sale of shares of such securities. All fees and expenses in connection with the
registration and distribution of the Common Stock and Preferred Stock registered hereunder will be borne by the selling stockholders. See “Selling
Stockholders”.
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DESCRIPTION OF CAPITAL STOCK
Series A Convertible Preferred Stock (“Preferred Stock”)
The shares of the Preferred Stock have the following rights:
Dividends. We may pay a noncumulative cash dividend on each share of the Preferred Stock when, as and if declared by our board of directors
and permitted by the Delaware General Corporation Law, out of funds legally available for the payment of distributions, at a rate of five and one-half
percent (5.5%) per annum on the liquidation preference then in effect. On or before the third (3rd) business day immediately preceding each fiscal quarter
of the Company, we will determine our intention whether or not to pay a cash dividend with respect to that ensuing quarter and will give notice of our
intention to each holder of Preferred Stock as soon as practicable thereafter.
In the event we do not declare and pay a cash dividend, the liquidation preference of the Preferred Stock will be increased to an amount equal to
the liquidation preference in effect at the start of the applicable dividend period, plus an amount equal to such then applicable liquidation preference
multiplied by eight and one-half percent (8.5%) per annum, computed on the basis of a 365-day year and the actual number of days elapsed from the start
of the applicable dividend period to the applicable date of determination (the “PIK dividend”).
In the event that we shall, at any time, pay a dividend or make a distribution, whether in cash, in kind or other property on the outstanding shares
of Common Stock (other than any dividend in the form of stock, warrants, options or other rights where the dividended stock or the stock issuable upon
exercise of such warrants, options or other rights is Common Stock or ranks equal or junior to the Common Stock), we shall, at the same time, pay to each
holder of Preferred Stock a dividend equal to the dividend that would have been payable to such holder if all (i.e., without regard to any restrictions on
conversion at such time (including the Conversion Cap (as defined below))) of the shares of Preferred Stock beneficially owned by such holder had been
converted into Common Stock immediately prior to the applicable record date for determining the stockholders eligible to receive such dividend or
distribution.
Cash dividends shall be payable quarterly in arrears on January 1, April 1, July 1 and October 1 of each year (unless any such day is not a
business day, in which event such dividends shall be payable on the next succeeding business day, without accrual to the actual payment date), and
payment commenced on April 1, 2015. If declared, cash dividends will begin to accrue on the first day of the applicable dividend period.
If applicable, the PIK dividend will accrue and be cumulative on the same schedule as set forth in the last sentence of the preceding paragraph
with respect to cash dividends and will also be compounding at the applicable annual rate on each applicable subsequent dividend date. PIK dividends
are paid upon the occurrence of a Liquidation Event (as defined below) and upon conversion or redemption of the Preferred Stock in accordance with the
terms thereof.
Liquidation, Dissolution or Winding-up; Liquidation Preference. Upon any voluntary or involuntary liquidation, dissolution or winding up of
the Company (each, a “Liquidation Event”), after satisfaction of all liabilities and obligations to creditors of the Company and distribution of any assets
of the Company to the holders of any stock or debt that is senior to the Preferred Stock, and before any distribution or payment shall be made to holders of
any junior stock, each holder of Preferred Stock will be entitled to receive, out of the assets of the Company or proceeds thereof (whether capital or
surplus) legally available therefor, an amount per share of Preferred Stock equal to the liquidation preference. The liquidation preference is equal to
$100.00, which preference may be adjusted from time to time as described above under the section entitled “—Dividends”. However, if, at any applicable
date of determination of the liquidation preference, (i) any cash dividend has been declared but is unpaid or (ii) the Company has given notice (or failed
to give such notice) of its intention to pay a cash dividend but such cash dividend has not yet been declared by the Company’s board of directors, then
such cash dividends shall be deemed, for purposes of calculating the applicable liquidation preference, to be PIK dividends. After the payment of the full
liquidation preferences of the Preferred Stock pursuant to the foregoing, the assets of the Company legally available for distribution, if any, shall be
distributed ratably to the holders of the Common Stock, Preferred Stock and Parity Stock (as defined below) (on an as-if-converted to Common Stock basis
(without regard to the foregoing payment of the liquidation preference and without regard to any restrictions on conversion).
The occurrence of a change of control that would result if the Company either (1) merges or consolidates with or into any other person, another
person merges with or into the Company, or the Company sells, leases, licenses, transfers, or otherwise disposes of all or substantially all of the assets of
the Company to another person or (2) engages in any recapitalization, reclassification or other transaction in which all or substantially all of the Common
Stock is exchanged for or converted into cash, securities or other property will be deemed a Liquidation Event under the certificate of designations (a
“Deemed Liquidation Event”), unless such treatment is waived in writing by holders of a majority in voting power of the outstanding shares of the
Preferred Stock, taken together and voting as a separate class (but not as separate series).
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Voting. Holders of shares of the Preferred Stock will be entitled to vote with the holders of shares of Common Stock (and any other class or series
that may similarly be entitled to vote with the holders of Common Stock) and not as a separate class, at any annual or special meeting of stockholders of
the Company, and may act by written consent in the same manner as the holders of Common Stock, on an as-converted basis.
In the event of any such vote or action by written consent, each holder of shares of Preferred Stock will be entitled to that number of votes equal
to the whole number of shares of Common Stock into which such holder’s aggregate number of shares of Preferred Stock are convertible as of the close of
business on the record date fixed for such vote or such written consent.
In addition to any other vote or consent required in the certificate of designations or by applicable law, unless waived in writing by holders of a
majority in voting power of the outstanding shares of the Preferred Stock, the vote or written consent of the holders of a majority in voting power of the
outstanding shares of the Preferred Stock shall be necessary for effecting or validating the following actions (whether taken by amendment, merger,
consolidation or otherwise): (i) any change, amendment, alteration or repeal (including as a result of a merger, consolidation, or other similar or
extraordinary transaction) of any provisions of the certificate of incorporation or bylaws of the Company that amends or modifies, in a manner adverse to,
in any material respect, the rights, preferences, privileges or voting powers of the Preferred Stock, except as permitted by the certificate of designations;
(ii) any authorization, designation, recapitalization, whether by reclassification, by merger or otherwise, or issuance of any new class or series of stock or
any other securities convertible into equity securities of the Company having rights, preferences or privileges senior to or on a parity with the Preferred
Stock; (iii) subject to certain limited exceptions, any increase or decrease in the authorized number of shares of Preferred Stock; (iv) any redemption,
repurchase or other acquisition, or payment of dividends or other distributions, by the Company with respect to any securities of the Company that
constitute junior stock, except as permitted by the certificate of designations; (v) the entry by the Company into any contract, agreement, arrangement, or
understanding that would prohibit or otherwise restrict the Company from performing its obligations to the holders of Preferred Stock under the certificate
of designations, the certificate of incorporation or otherwise; (vi) the entry by any Company subsidiary into any contract, agreement, arrangement, or
understanding that would prohibit or otherwise restrict the payment of dividends or the making of distributions to the Company; or (vii) the issuance by
the Company of equity or securities convertible into equity of the Company at a price that is more than 25% below fair market value of such equity or
securities at the time of issuance thereof.
In addition, if at any time certain affiliates of the selling stockholders (the “Standby Purchasers”) and their respective affiliates (including
Coliseum Capital Management, LLC (“CCM”)) are the holders of record of more than 50% of the issued and outstanding shares of Preferred Stock, the
vote or written consent of a majority in voting power of the outstanding shares of the Preferred Stock will be necessary for effecting or validating (i) any
voluntary initiation of any liquidation, dissolution or winding up of the Company and (ii) any Deemed Liquidation Event.
Optional Conversion by Holders. Any shares of Preferred Stock may, at the option of the holder, be converted at any time into fully paid and
nonassessable shares of Common Stock. The number of shares of Common Stock to which a holder of Preferred Stock shall be entitled upon conversion
shall be equal to the product obtained by multiplying the conversion rate then in effect, by the number of shares of Preferred Stock being converted, plus
cash in lieu of fractional shares.
Optional Conversion by the Company. If, at any time following the third anniversary date of the issue date of the Preferred Stock, the volume
weighted average price of our Common Stock equals or exceeds two times the conversion price of the Preferred Stock for a period of 30 consecutive
trading days, we may, at our option, require that any or all of the then outstanding shares of Preferred Stock be converted automatically into a number
shares of Common Stock equal to the product obtained by multiplying the conversion rate then in effect, by the number of shares of Preferred Stock being
converted, plus cash in lieu of any fractional shares. Notwithstanding the foregoing, the Company may not elect to exercise the foregoing option at any
time during the period commencing on the date that the Company has made a public announcement that it has entered into a definitive agreement with
respect to a transaction constituting a Deemed Liquidation Event and ending on the date that is the first to occur of (i) the consummation of such
transaction and (ii) the date that the Company has made a public announcement that any such definitive agreement has been terminated.
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Optional Special Dividend and Conversion on Certain Change of Control. At the written election (including written notice to the Company) by
holders of a majority in voting power of the outstanding shares of Preferred Stock, upon the occurrence of a change of control that would, subject to
certain exceptions, result in any person (other than the Standby Purchasers or any of their respective affiliates or a person acting as a group with the
Standby Purchasers or any of their respective affiliates) beneficially owning, directly or indirectly shares of the Company’s capital stock entitling such
person to exercise 50% or more of the total voting power of all classes of voting stock of the Company (but solely in connection with a transaction that is
a third party tender offer that is publicly disclosed and approved (or recommended to the stockholders of the Company)): (i) the Board shall, subject to
applicable law, declare and the Corporation shall pay a special cash dividend (as such may be adjusted as described below, the “special dividend”) on
each share of Preferred Stock, out of any funds that are legally available therefor (the “legally available funds”), in the amount of the liquidation
preference per share then in effect with respect to the Preferred Stock, pursuant to the certificate of designations governing the Preferred Stock; provided,
however, that to the extent the legally available funds are not sufficient to pay the special dividend in full (the amount of such shortfall being referred to
as a “funds shortfall”), the aggregate special dividend in respect of all shares of Preferred Stock and any special dividend applicable to parity stock shall
be reduced to an aggregate amount equal to the legally available funds and the special dividend (as so reduced) and any applicable special dividend with
respect to parity stock shall be paid to the holders of Preferred Stock and the holders of the parity stock in proportion to the full amounts to which the
holders of the Preferred Stock and the holders of the parity stock would otherwise be entitled pursuant to the certificate of designations for the Preferred
Stock and the certificate of designations (or other governing instrument) of the parity stock, respectively; and (ii) as of the payment date of the special
dividend, all outstanding shares of Preferred Stock automatically will be converted (without further action) into a number of shares of Common Stock
equal to the product obtained by multiplying the conversion rate then in effect, by the number of shares of Preferred Stock being converted, plus cash in
lieu of fractional shares; provided; however, that for purposes of determining the conversion rate as applicable to such conversion, the aggregate
liquidation preference on each share of Preferred Stock and the liquidation preference on each share of any applicable parity stock as provided in the
certificate of designations (or other governing instrument) of such parity stock shall be increased by the funds shortfall applicable to each such share.
Conversion Rate and Conversion Price. The conversion rate in effect at any applicable time for conversion of each share of Preferred Stock into
Common Stock will be the quotient obtained by dividing the liquidation preference then in effect by the conversion price then in effect. The conversion
price for the Preferred Stock was initially $39.88 and is subject to adjustment from time to time upon the occurrence of certain events, including in the
event of a stock split, a reverse stock split, or a dividend of Common Stock to our Common Stock holders, in each case as more fully described in the
certificate of designations for the Preferred Stock. All holders of Preferred Stock are currently able to convert their Preferred Stock into shares of Common
Stock at a rate of approximately 2.5075 shares of Common Stock for each share of Preferred Stock.
No Fractional Shares. If, upon conversion of the Preferred Stock, a holder would be entitled to receive a fractional interest in a share of our
Common Stock, we will, upon conversion, pay in lieu of such fractional interest, cash in an amount equal to such fraction of a share multiplied by the
Closing Price (as defined in the next sentence) of a share of Common Stock on the last trading day before the date on which shares of Common Stock are
issued in connection with such conversion. The “Closing Price” means, on any particular date, (a) the last reported trade price per share of Common Stock
on such date on Nasdaq (as reported by Bloomberg L.P. at 4:15 p.m. (New York City time)), or (b) if there is no such price on such date, the closing bid
price on Nasdaq on the date nearest preceding such date (as reported by Bloomberg L.P. at 4:15 p.m. (New York City time)), or (c) if the Common Stock is
not then listed or quoted for Nasdaq and if prices for the Common Stock are then reported in the “pink sheets” published by Pink Sheets LLC (or a similar
organization or agency succeeding to its functions of reporting prices), the most recent bid price per share of the Common Stock so reported, or (d) if the
shares of Common Stock are not publicly traded, the fair market value of a share of Common Stock as determined by our board of directors in good faith.
Rank. The Preferred Stock will, with respect to dividend rights and rights upon liquidation, winding up or dissolution, rank senior to our
Common Stock and each other class or series of shares that we may issue in the future the terms of which do not expressly provide that such class or series
ranks equally with, or senior to, the Preferred Stock, with respect to dividend rights and/or rights upon liquidation, winding up or dissolution (“Parity
Stock”).
The Preferred Stock will, with respect to dividend rights and rights upon liquidation, winding up or dissolution, rank equally with each other
class or series of shares that we may issue in the future the terms of which expressly provide that such class or series shall rank equally with the Preferred
Stock with respect to dividend rights and rights upon liquidation, winding up or dissolution.
The Preferred Stock will, with respect to dividend rights and rights upon liquidation, winding up or dissolution, rank junior to each class or series
of shares that we may issue in the future the terms of which expressly provide that such class or series shall rank senior to the Preferred Stock with respect
to dividend rights and rights upon liquidation, winding up or dissolution. The Preferred Stock will also rank junior to our existing and future
indebtedness.
Redemption at the Option of the Holder Upon Change of Control. Upon the occurrence of a change of control (other than a change of control
that would constitute a Deemed Liquidation Event (unless waived in writing by holders of a majority in voting power of the outstanding shares of
Preferred Stock) or the type of change of control described above under the section entitled “—Optional Special Dividend and Conversion on Certain
Change of Control”) and subject to applicable law, each holder of shares of Preferred Stock that remain outstanding thereafter, if any, shall have the right
to require us to redeem, in full, out of funds legally available therefor, by irrevocable written notice to us, all of such holder’s shares of Preferred Stock at a
redemption price per share equal to the liquidation preference then in effect per share of Preferred Stock.
Redemption at the Option of the Company. From and after the tenth anniversary of the original issuance of the Preferred Stock, we may redeem
the outstanding Preferred Stock, in whole or in part, at a price per share equal to the liquidation preference then in effect per share of Preferred Stock.
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Reorganizations, Mergers and Consolidations. If at any time or from time to time after the issue date, there is a reorganization of the Company
(other than in instances where the certificate of designations allows for any adjustment to the liquidation preference or the conversion price) or a merger or
consolidation of the Company with or into another corporation (except a Deemed Liquidation Event that is not waived as provided in the certificate of
designations), then, as a part of such reorganization, merger or consolidation, provision will be made so that the holders of such Preferred Stock will then
have the right to convert such stock into the kind and amount of stock and other securities and property receivable upon such reorganization, merger or
consolidation by holders of the number of shares of Common Stock into which such shares of Preferred Stock could have been converted immediately
prior to such reorganization, merger or consolidation, all subject to further adjustment as provided in the certificate of designation or with respect to such
other securities or property by the terms thereof. The Company may not effect any such reorganization, merger or consolidation unless prior to the
consummation thereof the successor entity (if other than the Company) resulting from such consolidation or merger has assumed by written instrument the
obligations of the Company under the certificate of designations governing the Preferred Stock.
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SELLING STOCKHOLDERS
The selling stockholders listed in the table below may from time to time offer and sell any or all shares of our Common Stock and Preferred Stock
set forth below pursuant to this prospectus. When we refer to selling stockholders in this prospectus, we mean the person listed in the table below, and the
pledgees, donees, permitted transferees, assignees, successors and others who later come to hold any of the selling stockholders’ interests in shares of our
Common Stock and Preferred Stock other than through a public sale.
The selling stockholders may be deemed to be underwriters as defined in the Securities Act. Any profits realized by the selling stockholders may
be deemed underwriting commissions.
The following table sets forth, as of the date of this prospectus, the name of the selling stockholders for whom we are registering shares for resale
to the public, and the number of such shares that the such selling stockholders may offer pursuant to this prospectus.
Based on information provided to us by the selling stockholders and as of the date the same was provided to us, assuming that the selling
stockholders sell all the shares of our Common Stock or Preferred Stock, as applicable, beneficially owned by them that have been registered by us and do
not acquire any additional shares during the offering, the selling stockholders will not own any shares other than those appearing in the column entitled
“Number of Shares of Common Stock Beneficially Owned After This Offering” and “Number of Shares of Preferred Stock Beneficially Owned After This
Offering”. We cannot advise as to whether the selling stockholders will in fact sell any or all of such shares. In addition, the selling stockholders may have
sold, transferred or otherwise disposed of, or may sell, transfer or otherwise dispose of, at any time and from time to time, the shares in transactions exempt
from the registration requirements of the Securities Act after the date on which they provided the information set forth on the tables below.
Number of
Shares of
Common Stock
Beneficially
Owned
Prior to This
Offering(6)
1,657,906

Percentage of
Common Stock
Beneficially
Owned
Prior to This
Offering(6)
11.9%

Number of
Shares of
Common Stock
that
May Be Sold in
This
Offering
1,657,906

Coliseum Capital Partners II, L.P.(2)(3)

375,973

2.9%

375,973

—

—

Blackwell Partners LLC – Series A(2)(4)

587,074

4.5%

587,074

—

—

Coliseum Capital Co-Invest, L.P.(2)(5)

524,149

3.9%

524,149

—

—

Number of
Shares of
Preferred Stock
Beneficially
Owned
Prior to This
Offering(6)
411,688

Percentage of
Preferred Stock
Beneficially
Owned
Prior to This
Offering(6)
51.5%

Number of
Shares of
Preferred Stock
that
May Be Sold in
This
Offering
411,688

Coliseum Capital Partners II, L.P.(2)

67,198

8.4%

67,198

—

—

Blackwell Partners LLC – Series A(2)

77,999

9.8%

77,999

—

—

Coliseum Capital Co-Invest, L.P.(2)
209,031
26.1%
_____________________________________________________________

209,031

—

—

Name of Selling
Stockholders
Coliseum Capital Partners, L.P.(1)(2)

Name of Selling
Stockholders
Coliseum Capital Partners, L.P.(2)

(1)

Number of
Shares of
Common Stock
Beneficially
Owned
After This
Offering
—

Number of
Shares of
Preferred Stock
Beneficially
Owned
After This
Offering
—

Percentage of
Common Stock
Beneficially
Owned
After This
Offering
—

Percentage of
Preferred Stock
Beneficially
Owned
After This
Offering
—

Consists of (a) 625,591 shares of Common Stock and (b) 1,032,315 shares of Common Stock issuable upon the conversion of shares of Preferred
Stock.
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(2)

Christopher Shackelton, the Chairman of our Board, and Adam Gray (a) are managers of and have an ownership in each of (i) Coliseum Capital
Management, LLC, which is the investment advisor to Coliseum Capital Partners, L.P. (“CCP”), Coliseum Capital Partners II, L.P. (“CCP2”) and
Coliseum Capital Co-Invest, L.P. (“CCC”), and the attorney-in-fact to Blackwell Partners LLC – Series A (“BP”), and (ii) Coliseum Capital, LLC,
which is the general partner of CCP, CCP2 and CCC, and (b) may be deemed to have an indirect pecuniary interest in the shares held by CCP,
CCC, CCP2 and BP. The business address of each of CCP, CCP2, CCC, BP, Mr. Gray and Mr. Shackelton is 105 Rowayton Avenue, Rowayton,
Connecticut 06853.

(3)

Consists of (a) 207,475 shares of Common Stock and (b) 168,498 shares of Common Stock issuable upon the conversion of shares of Preferred
Stock.

(4)

Consists of (a) 391,491 shares of Common Stock and (b) 195,583 shares of Common Stock issuable upon the conversion of shares of Preferred
Stock.

(5)

Consists of 524,149 shares of Common Stock issuable upon the conversion of shares of Preferred Stock.

(6)

The securities “beneficially owned” by each stockholder are determined in accordance with the definition of “beneficial ownership” set forth in
the regulations of the SEC. Accordingly, they may include securities to which the stockholder has or shares voting or investment power or has
the right to acquire within 60 days of August 30, 2019. Beneficial ownership may be disclaimed as to certain of the securities. As of August 30,
2019, there were 12,904,172 shares of Common Stock outstanding and 799,969 shares of Preferred Stock outstanding, which, on an as-converted
basis, represents 2,005,940 shares of Common Stock. The Common Stock and the Preferred Stock are the only outstanding classes of capital
stock of the Company with voting rights, and the Common Stock and the Preferred Stock vote together as a single class. Each share of Common
Stock is entitled to one vote, and each share of Preferred Stock is entitled to that number of votes equal to the whole number of shares of
Common Stock into which such holder’s aggregate number of shares of Preferred Stock are convertible as of the close of business on the relevant
voting record date. As of August 30, 2019, each share of outstanding Preferred Stock was convertible based on a liquidation preference of $100
divided by a conversion price of $39.88.
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PLAN OF DISTRIBUTION
General
The selling stockholders may sell the shares of our Common Stock and Preferred Stock covered by this prospectus using one or more of the
following methods:
•

through underwriters in a public offering;

•

“at the market” to or through market makers or into an existing market for the securities;

•

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

•

block trades in which the broker-dealer will attempt to sell the securities as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

•

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

•

privately negotiated transactions;

•

short sales (including short sales “against the box”);

•

share lending or other transactions that require delivery of shares of Common Stock to an underwriter, broker or dealer for resale;

•

through the writing or settlement of standardized or over-the-counter options or other hedging or derivative transactions, whether through an
options exchange or otherwise;

•

by pledge to secure debts and other obligations;

•

in other ways not involving market makers or established trading markets, including direct sales to purchasers or sales effected through
agents;

•

through the distribution by any of the selling stockholders to their partners;

•

a combination of any such methods; and

•

any other method permitted pursuant to applicable law.

Registration of our securities covered by this prospectus does not mean that those securities necessarily will be offered or sold.
To the extent required by law, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution. Any
prospectus supplement or post-effective amendment to the registration statement relating to a particular offering of our Common Stock or Preferred Stock
by the selling stockholders may include the following information to the extent required by law:
•

the amounts to be sold by the selling stockholders;

•

the terms of the offering;

•

the names of any underwriters, dealers or agents;

•

the purchase price of the securities;

•

any delayed delivery arrangements;

•

any underwriting discounts and other items constituting underwriters’ compensation;
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•

any initial public offering price;

•

any discounts or concessions allowed or reallowed or paid to dealers; and

•

any other information that may be important.

The selling stockholders may offer the securities covered by this prospectus to the public through underwriting syndicates represented by
managing underwriters or through underwriters without an underwriting syndicate. If underwriters are used for the sale of our Common Stock or Preferred
Stock, the securities will be acquired by the underwriters for their own account. The underwriters may resell the securities in one or more transactions,
including in negotiated transactions at a fixed public offering price, at varying prices determined at the time of sale, at market prices prevailing at the time
of sale, at prices related to such prevailing market prices or at negotiated prices. In connection with any such underwritten sale of our securities,
underwriters may receive compensation from the selling stockholders, for whom they may act as agents, in the form of discounts, concessions or
commissions. Underwriters may sell Common Stock or Preferred Stock to or through dealers, and the dealers may receive compensation in the form of
discounts, concessions or commissions from the underwriters and/or commissions from the purchasers for whom they may act as agents. Such
compensation may be in excess of customary discounts, concessions or commissions.
Sales through an underwriter or dealer may be effected:
•

in transactions on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale;

•

in transactions in the over-the-counter market;

•

in block transactions in which the broker or dealer so engaged will attempt to sell the securities as agent but may position and resell a
portion of the block as principal to facilitate the transaction, or in crosses, in which the same broker acts as an agent on both sides of the
trade;

•

through the writing of options; or

•

through other types of transactions.

If the selling stockholders use an underwriter or underwriters to effectuate the sale of our securities, we and/or they will execute an underwriting
agreement with those underwriters at the time of sale of those securities. To the extent required by law, the names of the underwriters will be set forth in
the prospectus supplement or post-effective amendment to the registration statement used by the underwriters to sell those securities. Unless otherwise
indicated in the prospectus supplement relating to a particular offering of Common Stock or a post-effective amendment to the registration statement, the
obligations of the underwriters to purchase the securities will be subject to customary conditions precedent and the underwriters will be obligated to
purchase all of the securities offered if any of the securities are purchased.
In effecting sales, brokers or dealers engaged by the selling stockholders may arrange for other brokers or dealers to participate. Broker-dealers
may receive discounts, concessions or commissions from the selling stockholders (or, if any broker-dealer acts as agent for the purchaser of shares, from
the purchaser) in amounts to be negotiated. Such compensation may be in excess of customary discounts, concessions or commissions. If dealers are
utilized in the sale of securities, the names of the dealers and the terms of the transaction will be set forth in a prospectus supplement or post-effective
amendment to the registration statement, if required.
The selling stockholders may also sell securities covered by this prospectus from time to time through agents. We will name any agent involved
in the offer or sale of such shares and will list commissions payable to these agents in a prospectus supplement or post-effective amendment to the
registration statement, if required. These agents will be acting on a best efforts basis to solicit purchases for the period of their appointment, unless we
state otherwise in any required prospectus supplement or post-effective amendment.
The selling stockholders may sell shares of our Common Stock directly to purchasers. In this case, it may not engage underwriters or agents in the
offer and sale of such shares.
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Any underwriters, broker-dealers or agents that participate in the sale of the selling stockholders’ securities or interests therein may be
“underwriters” within the meaning of the Securities Act. Any discounts, commissions, concessions or profit they earn on any resale of the shares may be
underwriting discounts and commissions under the Securities Act. If any of the selling stockholders are deemed an “underwriter” within the meaning of
the Securities Act, they will be subject to the prospectus delivery requirements of the Securities Act. We will make copies of this prospectus available to
the selling stockholders for the purpose of satisfying the prospectus delivery requirements of the Securities Act, if applicable. If any entity is deemed an
underwriter or any amounts deemed underwriting discounts and commissions, the prospectus supplement will identify the underwriter or agent and
describe the compensation received from the selling stockholders.
Certain of the underwriters, broker-dealers or agents who may become involved in the sale of our securities may engage in transactions with and
perform other services for us in the ordinary course of their business for which they will receive ordinary compensation.
We are not aware of any plans, arrangements or understandings between the selling stockholders and any underwriter, broker-dealer or agent
regarding the sale of our securities by the selling stockholders. We cannot assure you that the selling stockholders will sell any or all of the shares of our
Common Stock or Preferred Stock offered by them pursuant to this prospectus. In addition, we cannot assure you that the selling stockholders will not
transfer, devise or gift the securities by other means not described in this prospectus. Moreover, the securities covered by this prospectus that qualify for
sale pursuant to Rule 144 under the Securities Act may be sold under Rule 144 rather than pursuant to this prospectus.
From time to time, the selling stockholders may pledge, hypothecate or grant a security interest in some or all of the securities they own. The
pledgees, secured parties or persons to whom the securities have been hypothecated will, upon foreclosure, be deemed to be the selling stockholder. The
number of the selling stockholders’ securities offered under this prospectus will decrease as and when they take such actions. The plan of distribution for
those selling stockholders’ securities will otherwise remain unchanged. In addition, the selling stockholders may, from time to time, sell the securities
short, and, in those instances, this prospectus may be delivered in connection with the short sales and the securities offered under this prospectus may be
used to cover short sales.
The selling stockholders may enter into hedging transactions with broker-dealers and the broker-dealers may engage in short sales of the
securities in the course of hedging the positions they assume with that selling stockholders, including, without limitation, in connection with
distributions of the securities by those broker-dealers. The selling stockholders may enter into option or other transactions with broker-dealers that
involve the delivery of the securities offered hereby to the broker-dealers, who may then resell or otherwise transfer those securities.
The selling stockholders may elect to make a pro rata in-kind distribution of the securities their partners or members. In such event, we may file a
prospectus supplement or post-effective amendment to the extent required by law in order to permit the distributees to use the prospectus to resell the
securities acquired in the distribution.
In connection with derivative transactions or privately negotiated transactions with third parties and if the applicable prospectus supplement or
post-effective amendment indicates, third parties may sell securities covered by this prospectus (as supplemented or amended to reflect such transaction),
including in short sale transactions. If so, the third party may use securities pledged by the selling stockholders or borrowed from the selling stockholders
or others to settle those sales or to close out any related open borrowings of stock, and may use securities received from the selling stockholders in
settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale transactions will be an underwriter and will
be identified in the applicable prospectus (as supplemented or amended to reflect such transaction). In addition, the selling stockholders may otherwise
loan or pledge securities to a financial institution or other third party that in turn may sell the securities short using this prospectus. Such financial
institution or other third party may transfer its economic short position to investors in the securities of the selling stockholders or in connection with a
concurrent offering of other securities.
The securities may also be exchanged for satisfaction of the selling stockholders’ obligations or other liabilities to its creditors. Such transactions
may or may not involve brokers or dealers.
The selling stockholders may also sell securities pursuant to Section 4(a)(7) of the Securities Act or Rule 144 under the Securities Act, or other
exemption from registration under the Securities Act, rather than this prospectus, in each case if such exemption is available.
Indemnification
We and the selling stockholders may enter into agreements under which underwriters, dealers and agents who participate in the distribution of
our securities may be entitled to indemnification by us and/or the selling stockholders against various liabilities, including liabilities under the Securities
Act, and to contribution with respect to payments which the underwriters, dealers or agents may be required to make.
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Price Stabilization and Short Positions
If underwriters or dealers are used in the sale of shares of our securities, until the distribution of the securities is completed, rules of the SEC may
limit the ability of any underwriters to bid for and purchase our securities. As an exception to these rules, representatives of any underwriters are permitted
to engage in transactions that stabilize the price of our securities. These transactions may consist of bids or purchases for the purpose of pegging, fixing or
maintaining the price of our securities. If the underwriters create a short position in our securities in connection with an offering (that is, if they sell more
shares than are set forth on the cover page of the applicable prospectus supplement), the representatives of the underwriters may reduce that short position
by purchasing shares in the open market.
We make no representation or prediction as to the direction or magnitude of any effect that the transactions described above may have on the
price of our securities. In addition, we make no representation that the representatives of any underwriters will engage in these transactions or that these
transactions, once commenced, will not be discontinued without notice.
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VALIDITY OF SECURITIES
The validity of the shares of our Common Stock and Preferred Stock offered hereby will be passed upon for us by Kathryn Stalmack, Senior Vice
President, General Counsel and Secretary of The Providence Service Corporation.
EXPERTS
The consolidated financial statements of The Providence Service Corporation and its subsidiaries as of December 31, 2018 and 2017, and for
each of the years in the three-year period ended December 31, 2018 and the related notes and financial statement schedule II, and management’s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2018 have been incorporated by reference herein in reliance
upon the reports of KPMG LLP, independent registered public accounting firm; and with respect to the consolidated financial statements as of December
31, 2018 and 2017 and for each of the years in the two-year period ended December 31, 2018 and the related notes, the report of Deloitte & Touche LLP,
independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firms as experts in accounting and
auditing. The report of Deloitte & Touche LLP relates to the consolidated financial statements of Mercury Parent, LLC as of December 31, 2018 and 2017
and for each of the years in the two-year period ended December 31, 2018 and the related notes. The KPMG report relating to the December 31, 2018
consolidated financial statements refers to a change in the method of accounting for revenues and related costs in 2018 due to the adoption of Accounting
Standards Codification Topic 606, Revenue from Contracts with Customers. The KPMG report on the effectiveness of internal control over financial
reporting as of December 31, 2018 excluded an evaluation of the internal control over financial reporting of Circulation, Inc., which was acquired in
2018.
The consolidated financial statements of Mercury Parent, LLC and its subsidiaries as of and for the years ended December 31, 2018 and 2017
incorporated in this Prospectus by reference from Exhibit 99.1 of the Annual Report on Form 10-K of The Providence Service Corporation, have been
audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report, which is incorporated herein by reference.
Such consolidated financial statements have been so incorporated in reliance upon the report of such firm given upon their authority as experts in
accounting and auditing.
The consolidated balance sheet of Mercury Parent, LLC as of December 31, 2016, and the related consolidated statements of operations,
members’ equity and cash flows for the period from October 19, 2016 to December 31, 2016, which report appears in the Form 10-K of The Providence
Service Corporation dated March 1, 2019, have been incorporated by reference herein in reliance upon the report of KPMG LLP, independent registered
public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION
We are an SEC reporting company and file annual, quarterly and current reports, proxy statements and other information with the SEC. We have
filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the Common Stock and Preferred Stock being offered
under this prospectus. This prospectus does not contain all of the information set forth in the registration statement and the exhibits to the registration
statement. For further information with respect to us and the securities being offered under this prospectus, we refer you to the complete registration
statement and the exhibits and schedules filed as a part of the registration statement. The SEC maintains an Internet site that contains reports, proxy and
information statements, and other information regarding issuers that file electronically with the SEC. The SEC’s Internet site can be found at
http://www.sec.gov. You can also obtain copies of materials we file with the SEC from our Internet website found at http://www.prscholdings.com/. The
information contained in our website is not a part of this prospectus. You may also request a copy of these filings, at no cost, by writing us at 1275
Peachtree Street, Sixth Floor, Atlanta, GA 30309 or telephoning us at (404) 888-5800.
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC allows us to “incorporate by reference” information into this prospectus, which means that we can disclose important information to
you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this
prospectus, and subsequent information that we file with the SEC will automatically update and supersede that information. Any statement contained in a
previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus modifies or replaces that statement.
We incorporate by reference our documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934, as amended, which we refer to as the “Exchange Act” in this prospectus, between the date of this prospectus and the
termination of the offering of the securities described in this prospectus (other than information that is furnished and not deemed filed under the Exchange
Act).
This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously been
filed with the SEC:
●
●
●
●
●

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2018, filed with the SEC on March 1, 2019;
Our Quarterly Reports on Form 10-Q for the fiscal quarters ended June 30, 2019, filed with the SEC on August 8, 2019, and March 31, 2019, filed
with the SEC on May 5, 2019;
Our Proxy Statement on Schedule 14A, filed with the SEC on April 26, 2019;
Our Current Reports on Form 8-K, filed with the SEC on February 11, 2019, February 20, 2019, March 6, 2019, June 4, 2019, June 7, 2019 and
July 17, 2019; and
The description of our Common Stock, par value $0.001 per share, from our Form 8-A, File No. 000-50364, filed with the SEC on August 13,
2003.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of
the offering of the securities described in this prospectus, but excluding any information furnished to, rather than filed with, the SEC, will also be
incorporated by reference into this prospectus and deemed to be part of this prospectus from the date of the filing of such reports and documents.
The documents incorporated by reference into this prospectus are also available on our corporate website at http://www. prscholdings.com/ under
the heading “Investor Relations”. Information contained on, or that can be accessed through, our website is not part of this prospectus, and you should not
consider information on our website to be part of this report unless specifically incorporated herein by reference. You may obtain copies of any or all of
the documents incorporated by reference in this prospectus from us free of charge by requesting them in writing or by telephone at the following address:
1275 Peachtree Street, Sixth Floor
Atlanta, GA 30309
(404) 888-5800
Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus and any
accompanying prospectus supplement.
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1,224,557 Shares of Common Stock
765,916 Shares of Series A Convertible Preferred Stock
1,920,545 Shares of Common Stock initially issuable upon the conversion of Series A Convertible Preferred Stock

September 9, 2019

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth the estimated expenses payable by the selling stockholders in connection with the distribution of the securities
registered hereby. All fees and expenses in connection with the registration and distribution of the Common Stock and Preferred Stock registered
hereunder will be borne by the selling stockholders.
SEC Registration Fee
Printing Fees and Expenses
Accounting Fees and Expenses
Legal Fees and Expenses
Transfer Agent Fees and Expenses
Miscellaneous
Total

$
$
$
$
$
$
$

21,803.86
*
*
*
*
*
*

* Fees and expenses (other than the SEC registration fee) will depend on the number and nature of any offerings of securities made pursuant to this
registration statement, and cannot be estimated at this time. An estimate of the aggregate expenses in connection with the distribution of securities being
offered will be included in any applicable prospectus supplement.
Item 15. Indemnification of Directors and Officers.
Section 145 of the Delaware General Corporation Law permits a corporation, under specified circumstances, to indemnify its directors, officers,
employees or agents against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlements actually and reasonably incurred by
them in connection with any action, suit or proceeding brought by third parties by reason of the fact that they were or are directors, officers, employees or
agents of the corporation, if such directors, officers, employees or agents acted in good faith and in a manner they reasonably believed to be in or not
opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no reason to believe their conduct was
unlawful. In a derivative action, i.e., one by or in the right of the corporation, indemnification may be made only for expenses actually and reasonably
incurred by directors, officers, employees or agents in connection with the defense or settlement of an action or suit, and only with respect to a matter as to
which they shall have acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation, except
that no indemnification shall be made if such person shall have been adjudged liable to the corporation, unless and only to the extent that the court in
which the action or suit was brought shall determine upon application that the defendant directors, officers, employees or agents are fairly and reasonably
entitled to indemnity for such expenses despite such adjudication of liability.
Section 102(b)(7) of the Delaware General Corporation Law provides that a certificate of incorporation may contain a provision eliminating or
limiting the personal liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director provided
that such provision shall not eliminate or limit the liability of a director:
•

for any breach of the director’s duty of loyalty to the corporation or its stockholders,

•

for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,

•

under Section 174 (relating to liability for unauthorized acquisitions or redemptions of, or dividends on, capital stock) of the Delaware General
Corporation Law, or

•

for any transaction from which the director derived an improper personal benefit.

Our second amended and restated certificate of incorporation provides that we shall, to the fullest extent permitted by Delaware General Corporation
Law, indemnify all persons whom we may indemnify under Delaware law and contains provisions permitted by Section 102(b)(7) of the Delaware General
Corporation Law.
Our second amended and restated certificate of incorporation further provides that:
•

we are required to indemnify our directors and officers, subject to very limited exceptions;
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•

we may indemnify other persons, subject to very limited exceptions and the unanimous consent of our board of directors; and

•

we are required to advance expenses, as incurred, to our directors and officers in connection with a legal proceeding, subject to very limited
exceptions.

We maintain an insurance policy providing for indemnification of officers and directors and certain other persons against liabilities and expenses
incurred by any of them in certain stated proceedings and conditions.
The indemnification provisions in our second amended and restated certificate of incorporation and amended and restated bylaws may be sufficiently
broad to permit indemnification of our directors and officers for liabilities arising under the Securities Act.
Item 16. Exhibits.
Exhibit No.
1.1♦
2.1

2.2

2.3
2.4
2.5
2.6

4.1

4.2
4.3
4.4
5.1*
21.1
23.1*
23.2*
23.3*
23.4*
24.1*

Description
Form of Underwriting Agreement.
Share Sale Agreement, dated as of March 31, 2014, by and among The Providence Service Corporation, Pinnacle Australia Holdco Pty
Ltd, Thérèse Virginia Rein, Gregory Kenneth Ashmead and GK Ashmead Holdings Pty Limited (as trustee of the GK Ashmead
Nominees Trust) (Incorporated by reference from an exhibit to the registrant’s current report on Form 8-K filed with the SEC on April 1,
2014).
Australian Share Sale Agreement Side Deed, dated as of March 31, 2014, by and among The Providence Service Corporation, Pinnacle
Australia Holdco Pty Ltd, Thérèse Virginia Rein, Gregory Kenneth Ashmead, GK Ashmead Holdings Pty Limited (as trustee of the GK
Ashmead Nominees Trust) and Deloitte LLP (Incorporated by reference from an exhibit to the registrant’s current report on Form 8-K
filed with the SEC on April 1, 2014).
Stock Subscription Agreement, dated as of August 28, 2016, by and among The Providence Service Corporation, CCHN Group
Holdings, Inc. and Mercury Fortuna Buyer, LLC (Incorporated by reference from an exhibit to the registrant’s current report on Form 8-K
filed with the SEC on August 31, 2016).
Amendment No. 1, dated as of October 19, 2016, to the Stock Subscription Agreement, dated August 28, 2016, by and among The
Providence Service Corporation, CCHN Group Holdings, Inc. and Mercury Fortuna Buyer, LLC (Incorporated by reference from an
exhibit to the registrant’s current report on Form 8-K filed with the SEC on October 25, 2016).
Agreement and Plan of Merger, dated as of September 14, 2018, among The Providence Service Corporation, LogistiCare Solutions,
LLC, Catapult Merger Sub, Circulation, Inc. and Fortis Advisors LLC (Incorporated by reference from an exhibit to the registrant’s
current report on Form 8-K filed with the SEC on September 17, 2018).
Share Purchase Agreement, dated November 7, 2018, among The Providence Service Corporation, Ingeus UK Holdings Limited,
Advanced Personnel Management Group Pty Ltd, APM UK Holdings Limited and International APM Group Pty Limited (Incorporated
by reference from an exhibit to the registrant’s quarterly report on Form 10-Q for the quarter ended September 30, 2018 filed with the
SEC on November 8, 2018).
Second Amended and Restated Certificate of Incorporation of The Providence Service Corporation, including Certificate of Designation
of Series A Junior Participating Preferred Stock, as filed with the Secretary of State of Delaware on December 9, 2011 (Incorporated by
reference from an exhibit to the registrant’s annual report on Form 10-K for the year ended December 31, 2011 filed with the SEC on
March 15, 2012).
Certificate of Amendment of the Certificate of Incorporation of The Providence Service Corporation, dated as of May 6, 2015
(Incorporated by reference from an exhibit to the registrant’s current report on Form 8-K filed with the SEC on May 7, 2015).
Amended and Restated Bylaws of The Providence Service Corporation, effective March 10, 2010 (Incorporated by reference from an
exhibit to the registrant’s annual report on Form 10-K for the year ended December 31, 2009 filed with the SEC on March 12, 2010).
Certificate of Designations of Series A Convertible Preferred Stock of The Providence Service Corporation, dated as of February 6, 2015
(Incorporated by reference from an exhibit to Amendment No. 1 to the registrant’s annual report on Form 10-K/A for the year ended
December 31, 2014 filed with the SEC on April 30, 2015).
Legal opinion of Kathryn Stalmack, Esq.
Subsidiaries of the Registrant (Incorporated by reference from an exhibit to the registrant’s annual report on Form 10-K for the year
ended December 31, 2018 filed with the SEC on March 1, 2019).
Consent of KPMG LLP.
Consent of Deloitte & Touche LLP (Mercury Parent, LLC financial statements).
Consent of KPMG LLP (Mercury Parent, LLC financial statements).
Consent of Kathryn Stalmack, Esq. (Included in Exhibit 5.1).
Powers of Attorney (included in the signature pages of this registration statement).

* Filed herewith.
♦To be filed by amendment, if applicable.
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Item 17. Undertakings.
(1)

(2)
(3)
(4)

(5)

The undersigned registrant hereby undertakes:
To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement;
To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement.
That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser: each prospectus filed pursuant to Rule 424(b)(3)
shall be deemed to be part of the registration statement as of the date the filed prospectus was deemed part of and included in the registration
statement; and each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (v)(ii), or (x) for the purpose of providing the information required by
section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date of
such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be
deemed to be a new effective date of the registration statement relating to the securities in the registration to which that prospectus relates, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made
in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to
a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Atlanta, State of Georgia, on September 9, 2019.
THE PROVIDENCE SERVICE CORPORATION
By:
/s/ R. Carter Pate
Name: R. Carter Pate
Title: Interim Chief Executive Officer
POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Kathryn Stalmack, Kevin
Dotts and Suzanne Smith, and each of them, his or her true and lawful attorney-in-fact and agent, acting alone, with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments to this Registration
Statement, including post-effective amendments and registration statements filed pursuant to Rule 462(b) and otherwise, and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact full
power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as such person, hereby
ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue
hereof.
Pursuant to the requirements of the Securities Act of 1934, this report has been signed by the following persons on behalf of the registrant in the
capacities and on the dates indicated.
Signature
/S/ R. CARTER PATE
R. Carter Pate

Title

Date

Interim Chief Executive Officer
(Principal Executive Officer)

September 9, 2019

Chief Financial Officer
(Principal Financial Officer)

September 9, 2019

Chief Accounting Officer
(Principal Accounting Officer)

September 9, 2019

Chairman of the Board

September 9, 2019

/S/ TODD J. CARTER
Todd J. Carter

Director

September 9, 2019

/S/ DAVID A. COULTER
David A. Coulter

Director

September 9, 2019

/S/ RICHARD A. KERLEY
Richard A. Kerley

Director

September 9, 2019

/S/ LESLIE V. NORWALK
Leslie V. Norwalk

Director

September 9, 2019

/S/ FRANK J. WRIGHT
Frank J. Wright

Director

September 9, 2019

/S/ KEVIN DOTTS
Kevin Dotts
/S/ SUZANNE G. SMITH
Suzanne G. Smith
/S/ CHRISTOPHER S. SHACKELTON
Christopher S. Shackelton
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Exhibit 5.1
September 9, 2019
The Providence Service Corporation
1275 Peachtree Street, Sixth Floor
Atlanta, GA 30309
Registration Statement on Form S-3
of The Providence Service Corporation
Ladies and Gentlemen:
I am the Senior Vice President, General Counsel and Secretary of The Providence Service Corporation, a Delaware corporation (the “Company”),
and have acted as counsel to the Company in connection with the filing with the Securities and Exchange Commission (the “Commission”) under the
Securities Act of 1933, as amended (the “Act”), of a Registration Statement on Form S-3, as amended (the “Registration Statement”), relating to (i)
3,145,102 shares of the Company’s common stock, par value $0.001 per share (“Common Stock”), consisting of 1,224,557 shares of Common Stock (the
“Common Shares”) and 1,920,545 shares of Common Stock (the “Conversion Shares”) issuable upon the conversion of shares of the Company’s Series A
Convertible Preferred Stock, par value $0.001 per share (“Preferred Stock”) and (ii) 765,916 shares of Preferred Stock (the “Preferred Shares” and, together
with the Common Shares and the Conversion Shares, the “Registered Shares”), which may be sold by Coliseum Capital Co-Invest, L.P., Coliseum Capital
Partners, L.P., Coliseum Capital Partners II, L.P. and Blackwell Partners LLC – Series A (the “Selling Shareholders”).
In rendering the opinions expressed below, I, or lawyers on the legal staff of the Company or its subsidiaries working under my supervision, have
(a) examined and relied on the originals, or copies certified or otherwise identified to my or their satisfaction, of such agreements, documents and records
of the Company and such other instruments and certificates of public officials, officers and representatives of the Company and others as I have deemed
necessary or appropriate for the purposes of such opinion, (b) examined and relied as to factual matters upon, and have assumed the accuracy of, the
statements made in the certificates of public officials, officers and representatives of the Company and others delivered to me and (c) made such
investigations of law as I have deemed necessary or appropriate as a basis for such opinions. In rendering the opinions expressed below, I have assumed,
with your permission, without independent investigation or inquiry, (i) the authenticity and completeness of all documents submitted to me as originals,
(ii) the genuineness of all signatures on all documents that I examined, (iii) the conformity to authentic originals and completeness of documents
submitted to me as certified, conformed or reproduction copies and (iv) the legal capacity of all natural persons executing documents.
Based upon and subject to the foregoing and the assumptions, qualifications and limitations hereinafter set forth, I am of the opinion that:
1.

The Common Shares are validly issued, fully paid and non-assessable under the laws of the State of Delaware.

2.

The Preferred Shares are validly issued, fully paid and non-assessable under the laws of the State of Delaware.

3. The Conversion Shares, when and if issued and delivered upon the valid conversion of shares of Preferred Stock in accordance with the
Certificate of Designations for Series A Convertible Preferred Stock and the terms thereof, will be validly issued, fully paid and non-assessable under the
laws of the State of Delaware.
I hereby consent to the filing of this opinion as an exhibit to the Registration Statement, to the use of my name under the caption “Validity of
Securities” in the Prospectus forming a part thereof and to the incorporation by reference of this opinion and consent as exhibits to any registration
statement filed in accordance with Rule 462(b) under the Act relating to the sale of the Registered Shares by the Selling Shareholders. In giving such
consent, I do not thereby concede that I am within the category of persons whose consent is required under Section 7 of the Act or the rules and
regulations of the Commission thereunder.
I express no opinion as to the laws of any jurisdiction other than the Delaware General Corporation Law as currently in effect.
Very truly yours,
/s/ Kathryn Stalmack

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
The Board of Directors
The Providence Service Corporation:
We consent to the use of our reports dated March 1, 2019, with respect to the consolidated balance sheets of The Providence Service Corporation and
subsidiaries (the "Company") as of December 31, 2018 and 2017, the related consolidated statements of operations, comprehensive income, stockholders’
equity, and cash flows for each of the years in the three-year period ended December 31, 2018, and the related notes and financial statement schedule II
(collectively the "consolidated financial statements"), and the effectiveness of internal control over financial reporting as of December 31, 2018,
incorporated herein by reference, and to the reference to our firm under the heading “Experts” in the prospectus. Our report on the consolidated financial
statements refers to a change in the method of accounting for revenues and related costs in 2018 due to the adoption of Accounting Standards
Codification Topic 606, Revenue from Contracts with Customers. Our report on the effectiveness of internal control over financial reporting excluded an
evaluation of the internal control over financial reporting of Circulation, Inc., which was acquired by the Company in 2018.
/s/ KPMG LLP
Atlanta, Georgia
September 9, 2019

Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated March 1, 2019, relating to the consolidated
financial statements of Mercury Parent, LLC and its subsidiaries as of and for the years ended December 31, 2018 and 2017 appearing in Exhibit 99.1 to
the Annual Report on Form 10-K of The Providence Service Corporation for the year ended December 31, 2018, and to the reference to us under the
heading “Experts” in the Prospectus, which is part of this Registration Statement.
/s/ Deloitte & Touche LLP
Phoenix, Arizona
September 9, 2019

Exhibit 23.3
Consent of Independent Auditors
The Board of Directors
Mercury Parent, LLC:
We consent to the use of our report dated March 10, 2017, with respect to the consolidated balance sheet of Mercury Parent, LLC as of December 31,
2016, and the related consolidated statements of operations, members' equity, and cash flows for the period from October 19, 2016 to December 31, 2016,
which report appears in the December 31, 2018 annual report on Form 10-K of The Providence Service Corporation dated March 1, 2019, incorporated
herein by reference and to the reference to our firm under the heading “Experts” in the registration statement.
/s/ KPMG LLP
Phoenix, Arizona
September 9, 2019

