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Item 1.01 Entry into a Material Definitive Agreement.
 
Amended and Restated Credit Agreement
 

On June 16, 2021, Apollo Medical Holdings, Inc. (the “Company”) entered into an amended and restated credit agreement (the “Amended Credit Agreement”) with
Truist Bank, in its capacities as administrative agent for the lenders (in such capacity, the “Agent”), issuing bank, swingline lender and a lender, Truist Securities, Inc.,
JPMorgan Chase Bank, N.A., MUFG Union Bank, N.A., Preferred Bank, Royal Bank of Canada, and Fifth Third Bank, National Association, in their capacities as joint lead
arrangers and/or lenders (the “Lenders”), and Bank of the West, The Toronto-Dominion Bank, New York Branch, Well Fargo, National Association, and City National Bank in
their capacities as Lenders, to, among other things, amend and restate that certain credit agreement, dated September 11, 2019, by and among the Company, certain Lenders and
the Agent, in its entirety.
 

The Amended Credit Agreement provides for a five-year revolving credit facility to the Company of $400,000,000, which includes a letter of credit sub-facility of up
to $25,000,000 and a swingline loan sub-facility of $25,000,000. The revolving credit facility will be used to, among other things, refinance certain existing indebtedness of the
Company and certain subsidiaries, finance certain future acquisitions and investments, and provide for working capital needs and other general corporate purposes.
 

The Company is required to pay an annual agent fee of $50,000 and an annual facility fee of 0.175% to 0.35% on the available commitments under the Amended
Credit Agreement, regardless of usage, with the applicable fee determined on a quarterly basis based on the Company’s leverage ratio. The Company will pay fees for standby
letters of credit at an annual rate equal to 1.25% to 2.5%, as determined on a quarterly basis based on the Company’s leverage ratio, plus facing fees and standard fees payable
to the issuing bank on the respective letter of credit. The Company is also required to pay customary fees between the Company and Truist Bank, the lead arranger of the
Amended Credit Agreement.
 

Amounts borrowed under the Amended Credit Agreement will bear interest at an annual rate equal to either, at the Company’s option, (a) the rate for Eurocurrency
deposits for the corresponding deposits of U.S. dollars appearing on Reuters LIBOR01screen page, adjusted for any reserve requirement in effect, plus a spread of from 1.25%
to 2.5%, as determined on a quarterly basis based on the Company’s leverage ratio, or (b) a base rate, plus a spread of 0.25% to 1.5%, as determined on a quarterly basis based
on the Company’s leverage ratio.
 

The Amended Credit Agreement requires the Company and its subsidiaries to comply with various affirmative covenants, including, without limitation, furnishing
updated financial and other information, preserving existence and entitlements, maintaining properties and insurance, complying with laws, maintaining books and records,
requiring any new subsidiary meeting a materiality threshold specified in the Amended Credit Agreement to become a guarantor thereunder and paying obligations. The
Amended Credit Agreement requires the Company and its subsidiaries to comply with, and to use commercially reasonable efforts to the extent permitted by law to cause
certain material associated practices of the Company, including APC, to comply with, restrictions on liens, indebtedness and investments (including restrictions on acquisitions
by the Company), subject to specified exceptions. The Amended Credit Agreement also contains certain negative covenants binding the Company and its subsidiaries, including
restrictions on fundamental changes, dividends and distributions, sales and leasebacks, transactions with affiliates, burdensome agreements, use of proceeds, maintenance of
business, amendments of organizational documents, accounting changes and prepayments and modifications of subordinated debt.

 
The Amended Credit Agreement requires the Company to comply with two key financial ratios, each calculated on a consolidated basis. The Company must maintain

a maximum consolidated total net leverage ratio of not greater than 3.75 to 1.00 as of the last day of each fiscal quarter, provided that for any fiscal quarter during which the
Company or certain subsidiaries consummate a permitted acquisition or investment, the aggregate purchase price is greater than $75,000,000, the maximum consolidated total
net leverage ratio may temporarily increase by 0.25 to 1.00 to 4.00 to 1.00. The Company must maintain a minimum consolidated interest coverage ratio of not less than 3.25 to
1.00 as of the last day of each fiscal quarter.
 

The Company and its subsidiary, Network Medical Management, Inc. have granted the Lenders a security interest in all of their assets, including stock and other equity
issued by their subsidiaries. The Amended Credit Agreement contains certain events of default. If any event of default occurs and is continuing under the Amended Credit
Agreement, the Lenders may terminate their commitments, and may require the Company and its guarantors to repay outstanding debt and/or to provide a cash deposit as
additional security for outstanding letters of credit. In addition, the Agent, on behalf of the Lenders, may pursue other remedies, including, without limitation, transferring
pledged securities of the Company’s subsidiaries in the name of the Agent and exercising all rights with respect thereto (including the right to vote and to receive dividends),
collect on pledged accounts, instruments and other receivables, and other rights provided by law.

 

 

 

 
In the ordinary course of business, certain of the Lenders under the Amended Credit Agreement and their affiliates have provided to the Company and its subsidiaries

and the associated practices, and may in the future provide, (i) investment banking, commercial banking, cash management, foreign exchange or other financial services, and (ii)
services as a bond trustee and other trust and fiduciary services, for which they have received compensation and may receive compensation in the future.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.
 
Item 7.01 Regulation FD Disclosure
 

On June 17, 2021, the Company issued a press release announcing the closing of its $400,000,000 credit facility. A copy of the press release is furnished as Exhibit
99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

 
The information contained in this Current Report on Form 8-K, including the exhibit referenced herein, is being furnished and shall not be deemed “filed” for purposes

of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section. Such information shall not be
incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act, whether made before or after the date hereof, regardless of any
general incorporation language in such filing. The furnishing of this information will not be deemed an admission as to the materiality of any information contained herein.
 
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits.
 

Exhibit No. Description
  

99.1 Press Release of Apollo Medical Holding, Inc., dated June 17, 2021
  

104 Cover Page Interactive Data File (the cover page XBRL tags are embedded within the inline XBRL document)
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto

duly authorized.
 
 APOLLO MEDICAL HOLDINGS, INC.
  
Date: June 17, 2021 By: /s/ Thomas S. Lam
 Name: Thomas S. Lam, M.D., M.P.H.
 Title: Co-Chief Executive Officer and President
 

 

 



 
Exhibit 99.1

 

Apollo Medical Holdings, Inc. Announces Successful Completion of Debt Refinancing, Reducing Annual Interest Rate Spread by 50 Basis Points
 

Current Lenders to Provide a New $400.0 Million Revolving Credit Facility
 

ALHAMBRA, Calif., June 17, 2021 /PRNewswire/ -- Apollo Medical Holdings, Inc. ("ApolloMed," and together with its subsidiaries and affiliated entities, the "Company")
(NASDAQ: AMEH), a leading physician-centric, technology-powered healthcare company focused on enabling providers in the successful delivery of value-based care, today
announced that on June 16, 2021, it completed the successful refinancing of its existing term loan and revolving credit facility with a new five-year revolving credit facility of
$400.0 million, which includes a letter of credit sub-facility of up to $25.0 million and a swingline loan sub-facility of $25.0 million.
 
Available cash of $58.7 million and a portion of the new revolving credit facility were used to pay off the Company's existing and remaining $175.8 million term loan and $60.0
million drawn on the prior revolving credit facility maturing in September 2024. The new revolving credit facility will also be used to finance future acquisitions and
investments and provide for working capital needs and other general corporate purposes. Any amounts borrowed under the revolving credit facility will bear interest at a rate of
LIBOR plus 1.25%-2.5% or a base rate plus 0.25%-1.5% (determined on a quarterly basis based on the Company’s leverage ratio).
 
Kenneth Sim, M.D., Executive Chairman and Co-Chief Executive Officer of ApolloMed, stated, “We are pleased to have completed this debt refinancing as we take proactive
steps to enhance our ability to invest in growth while reducing our annual interest rate spread by 50 basis points on the initial $180.0 million drawdown and increasing our
overall financial flexibility with respect to covenants and liquidity. This refinancing puts ApolloMed in a more advantageous position as we look to accelerate the growth of our
business in 2021 and drive increasing value to shareholders.”
 
Truist Bank served as administrative agent for the new facility. Truist Securities, Inc. led an arranger group that also included JPMorgan Chase Bank, MUFG Union Bank,
Preferred Bank, Royal Bank of Canada and Fifth Third Bank. Wells Fargo, Bank of the West, City National Bank and TD Bank were also lenders in the transaction.
 
About Apollo Medical Holdings, Inc.
ApolloMed is a leading physician-centric, technology-powered, risk-bearing healthcare company. Leveraging its proprietary end-to-end technology solutions, ApolloMed
operates an integrated healthcare delivery platform that enables providers to successfully participate in value-based care arrangements, thus empowering them to deliver high
quality care to patients in a cost-effective manner.
 

 

 

  
Headquartered in Alhambra, California, ApolloMed’s subsidiaries and affiliates include management services organizations (MSOs), affiliated independent practice
associations (IPAs) and a Next Generation Accountable Care Organization (NGACO). For more information, please visit www.apollomed.net.
 
Forward Looking Statements
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended, such as statements about ApolloMed’s acquisition and investment strategy, ability to deliver
sustainable long-term value, operational focus and strategic growth and expansion plans. Forward-looking statements reflect current views with respect to future events and
financial performance and therefore cannot be guaranteed. Such statements are based on the current expectations and certain assumptions of ApolloMed’s management, and
some or all of such expectations and assumptions may not materialize or may vary significantly from actual results. Actual results may also vary materially from forward-
looking statements due to risks, uncertainties and other factors, known and unknown, including the risk factors described from time to time in ApolloMed’s reports filed with the
Securities and Exchange Commission, including, without limitation, the risk factors contained in ApolloMed’s Annual Report on Form 10-K for the year ended December 31,
2020, and any subsequent Quarterly Reports on Form 10-Q.
 
 
FOR MORE INFORMATION, PLEASE CONTACT:
 
Investor Relations
(626) 943-6491
investors@apollomed.net
 
Carolyne Sohn, The Equity Group
(415) 568-2255
csohn@equityny.com
 

 

 


