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Item 4.02 Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review.
 

Restatement of Historical Financial Results
 
On August 4, 2023, the Audit Committee of the Board of Directors (the “Audit Committee”) of Apollo Medical Holdings, Inc. (the “Company”), based on the

recommendation of, and after consultation with, the Company’s management, concluded that the Company’s previously issued audited consolidated financial statements as of
December 31, 2022 and 2021 and for each of the years ended December 31, 2022, 2021 and 2020, included in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2022 (the “2022 Annual Report”), and the Company’s unaudited consolidated financial statements included in the Quarterly Reports on Form 10-Q for the
quarterly 2022 fiscal year periods (the “Historical Quarterly Reports”), as well as the unaudited consolidated financial statements included in the Company’s Quarterly Report
on Form 10-Q for the quarter ended March 31, 2023 (the “Q1 Quarterly Report” and, together with the 2022 Annual Report and the Historical Quarterly Reports, the “Reports”
and all financial statements included in the Reports, collectively, the “Affected Financials”), should no longer be relied upon due to material unintentional errors related to the
Company’s tax provision. Similarly, related earnings releases, press releases, shareholder communications, investor presentations or other communications describing relevant
portions of the Affected Financials should no longer be relied upon.

 
In the second quarter of 2023, the Company began a review of its income tax filing structure, and related accounting matters, with the assistance of outside consultants.

In connection with such review, the Company identified unintentional errors in its accounting for the income tax effects of certain intercompany dividends and certain net
operating losses. Specifically, the Company failed to accrue for income tax expense on certain intercompany dividends. Although the Company accrued taxes on the income
generated by the subsidiary that made the intercompany dividend, the additional taxes due by the subsidiary entitled to the dividend were not accrued. Also, based on a review
of historical tax filings, the Company concluded that its previous determination regarding the realizability of certain net operating losses was incorrect resulting in an
overstatement of the valuation allowance with respect to such net operating losses. The errors resulted in a net understatement of income tax expense in prior periods and also
had an impact on purchase accounting (goodwill) as a portion of the net operating losses affected by the errors pertained to acquisitions in prior periods. The Company has
determined that the adjustments as of December 31, 2022 and 2021 and for the years ended December 31, 2022, 2021, and 2020, and the first quarter of 2023 were material and
will require restatement.

 
The Company expects to record decreases to previously reported net income of $0.2 million in 2020, $3.2 million in 2021, $4.8 million in 2022, and $1.8 million in the

first quarter of 2023. Certain GAAP and non-GAAP measures previously presented by the Company, including revenue, gross profit, pretax income from continuing
operations, EBITDA and Adjusted EBITDA, are not expected to be impacted by the restatement. The Company is evaluating changes to its tax structure to reduce the current
effective tax rate and amount of cash taxes.

 
Controls and Procedures
 
In connection with the restatement, management has re-evaluated the effectiveness of the Company’s disclosure controls and procedures. Management has concluded

that the Company’s disclosure controls and procedures were not effective as of December 31, 2022, due to a material weakness in its internal control over financial reporting
related to the ineffective design of controls related to income taxes. As a result of this newly identified material weakness, Management’s Annual Report on Internal Control
Over Financial Reporting and Ernst & Young LLP’s, the Company’s independent registered public accounting firm, opinion on the effectiveness of the Company’s internal
control over financial reporting as of December 31, 2022, included in the 2022 Annual Report, should no longer be relied upon. The Company will provide further specifics on
the material weakness in its internal control over financial reporting and its disclosure controls and procedures, and its plan for remediation, in its amendment to the 2022
Annual Report.

 
The Company’s management and Audit Committee discussed the matters disclosed in this Item 4.02 with Ernst & Young LLP.
 

 

 

 
Next Steps
 
As a result of the misstatements, the Company plans to restate its consolidated financial statements as of December 31, 2022 and 2021 and for each of the years ended

December 31, 2022, 2021 and 2020, as well as Management’s Annual Report on Internal Control Over Financial Reporting as of December 31, 2022, and include them in an
amendment to the 2022 Annual Report to be filed with the Securities and Exchange Commission as soon as practicable. Additionally, the Company plans to restate its unaudited
consolidated financial statements for the quarter ended March 31, 2023 and include them in an amendment to the Q1 Quarterly Report to be filed with the Securities and
Exchange Commission as soon as practicable. The Company expects to timely file its Quarterly Report on Form 10-Q for the quarter ended June 30, 2023, which will include
recast financial statements for the second quarter of 2022, reflecting the restated financial information.
 
Item 7.01 Regulation FD Disclosure.
 

The error and the accounting treatment contemplated by the restatement described in Item 4.02 above have no impact on the Company’s previously communicated
fiscal 2023 outlook.

 
The information contained in Item 7.01 of this Current Report on Form 8-K 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.
 
Forward-Looking Statements

 
This Current Report on Form 8-K contains forward-looking statements within the meaning of the federal securities laws, including, without limitation, statements

regarding the Company’s expectations and preliminary estimates of the impact of the restatement on the Affected Financials; the scope of the restatement and the controls and
procedures deficiencies; the timing of the completion of the restatement and the filing of restated financial statements; plans to remediate the deficiencies, including the material
weakness, with respect to the Company’s internal control over financial reporting and disclosure controls and procedures, including potential changes to its tax structure; the
impact of these matters on the Company’s performance and outlook; and any statements or assumptions underlying any of the foregoing. The estimates included in this report
are preliminary and are subject to change as the Company completes its financial close process. You can identify forward looking statements by the fact that they do not relate
strictly to historical or current facts. Forward-looking statements may be identified by the use of forward-looking terms, such as “anticipate,” “could,” “can,” “may,” “might,”
“potential,” “predict,” “should,” “estimate,” “expect,” “project,” “believe,” “think,” “plan,” “envision,” “intend,” “continue,” “target,” “seek,” “contemplate,” “budgeted,”
“will,” or “would,” and the negative of such terms, other variations on such terms or other similar or comparable words, phrases, or terminology. The Company cannot assure
you that future developments affecting it will be those that it has anticipated. Important risks and uncertainties that could cause actual results to differ materially from the
Company’s expectations include, among others, risks related to the timely and correct completion of the restatement and related filings; identification of errors in the
Company’s financial reporting in the future that require the Company to restate previously issued financial statements, which may subject the Company to unanticipated costs or
regulatory penalties and could cause investors to lose confidence in the accuracy and completeness of the Company’s financial statements; the risk that additional information
may become known prior to the expected filing with the Securities and Exchange Commission of the periodic reports described herein or that other subsequent events may occur



that would require the Company to make additional adjustments to its financial statements or delay the filing of the corrected or future periodic reports with the Securities and
Exchange Commission; risks related to changes in the effects of the restatement on the Affected Financials or financial results; the risk that the Company will be unable to
obtain, if needed, any required waivers under its credit agreement; risks related to higher than expected charges after completing the restatement process; risks related to delays
in the filing of the restated financial statements; risks related to the Company’s ability to implement and maintain effective internal control over financial reporting in the future,
which may adversely affect the accuracy and timeliness of the Company’s financial reporting; risks related to changes in accounting rules or regulations; risks related to
fluctuations in the Company’s tax obligations and effective tax rate and realization of the Company’s deferred tax assets, including net operating loss carryforwards, which may
result in volatility of the Company’s results of operations; risks relating to the Company’s complex legal structure, which may cause tax authorities to question or disagree with
the Company’s tax status, potentially adversely impacting the Company; risks related to the Company’s plans to remediate any control and procedures deficiencies; risks related
to the timing and results of the Company’s review of the effectiveness of internal control over financial reporting and related disclosure controls and procedures; risks related to
whether a restatement of financial results will be required for other accounting issues; risks related to the application of accounting or tax principles in an unanticipated manner;
risks related to the Company’s dependence on key personnel and any changes in the Company’s ability to retain key personnel; as well as those risks and uncertainties discussed
in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022, filed with the Securities and Exchange Commission on March 1, 2023, including the
risk factors discussed under the heading “Risk Factors” in Part I, Item IA thereof, and similar disclosures in subsequent reports filed with the Securities and Exchange
Commission. Any forward-looking statement made by the Company in this report speaks only as of the date on which it is made. The Company undertakes no obligation to
publicly update any forward-looking statement, whether as a result of new information, future developments or otherwise, except as may be required by any applicable
securities laws.
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 APOLLO MEDICAL HOLDINGS, INC.
   

Date: August 7, 2023 By: /s/ Thomas S. Lam
 Name: Thomas S. Lam, M.D., M.P.H.
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