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Item 1.01 Entry into a Material Definitive Agreement.

On October 14, 2015, Apollo Medical Holdings, Inc. (the “Company”) entered into a Securities Purchase Agreement (the “Agreement”) with Network Medical
Management, Inc. (“NMM?”) pursuant to which the Company sold to NMM, and NMM purchased from the Company, in a private offering of securities, 1,111,111 investment
units (the “Units”), each unit consisting of one share of the Company’s Series A Preferred Stock (the “Preferred Stock™) and a stock purchase warrant (the “Warrants”) to
purchase one share of the Company’s common stock (the “Common Stock”) at an exercise price of $9.00 per share. NMM paid the Company an aggregate $10,000,000 for the
Units, the proceeds of which were used by the Company primarily to repay certain outstanding indebtedness owed by the Company to NNA of Nevada, Inc. (“NNA”) and the
balance for working capital. See Item 8.01, “Other Events”.

The Preferred Stock has a liquidation preference in the amount of $9.00 per share plus any declared and unpaid dividends. The Preferred Stock can be voted for the
number of shares of Common Stock into which the Preferred Stock could then be converted, which initially is one-for-one.

The Preferred Stock is convertible into Common Stock, at the option of NMM, at any time after issuance at an initial conversion rate of one-for-one, subject to
adjustment in the event of stock dividends, stock splits and certain other similar transactions. The Preferred Stock is mandatorily convertible not sooner than the earlier to occur
of (i) the later of (x) January 31, 2017 or (y) 60 days after the date on which the Company files its quarterly report on Form 10-Q for the period ending September 30, 2016 (the
“Redemption Expiration Date”); or (ii) the date on which the Company received the written, irrevocable decision of NMM not to require a redemption of the Preferred Stock (as
described in the following paragraph), in the event that the Company engages in one or more transactions resulting in gross proceeds of not less than $5,000,000, not including
the proceeds of the transaction with NMM.

At any time prior to conversion and through the Redemption Expiration Date, the Preferred Stock may be redeemed at the option of NMM, on one occasion, in the
event that the Company’s net revenues for the four quarters ending September 30, 2016, as reported in its periodic filings under the Securities Exchange Act of 1934, as
amended, are less than $60,000.000. In such event, the Company shall have up to one year from the date of the notice of redemption by NMM to redeem the Preferred Stock,
the Warrants and any shares of Common Stock issued in connection with the exercise of any Warrants theretofore (collectively the “Redeemed Securities”), for the aggregate
price paid therefor by NMM, together with interest at a rate of 10% per annum from the date of the notice of redemption until the closing of the redemption. Any mandatory
conversion described in the previous paragraph shall not take place until such time as it is determined that that conditions for the redemption of the Redeemed Securities have
not been satisfied or, if such conditions exist, NMM has decided not to have such securities redeemed.

The Warrants may be exercised at any time after issuance and through October 14, 2020, for $9.00 per share, subject to adjustment in the event of stock dividends and
stock splits. Alternatively, the Warrants may be exercised pursuant to a “cashless exercise” feature, for that number of shares of Common Stock determined by dividing (x) the
aggregate Fair Market Value (as defined in the Warrant) of the shares in respect of which the Warrant is being converted minus the aggregate Warrant Exercise Price (as defined
in the Warrant) of such shares by (y) the Fair Market Value of one share of Common Stock. The Warrants are not separately transferable from the Preferred Stock. The
Warrants are subject to redemption in the event the Preferred Stock is redeemed by NMM, as described above.




Pursuant to the Agreement, NMM has the right to designate to the Nominating/Corporate Governance Committee of the Board of Directors one person to be nominated
as a director of the Company. Prior to the time of such appointment or election, one person designated by the Purchaser shall have observer status, without a vote, on the Board
of Directors.

Without the written consent of NMM, between the Closing Date and the six month anniversary of the Closing Date, the Company shall not acquire, sell all or
substantially all of its assets to, effect a change of control, or merge, combine or consolidate with, any other Person engaged in the business of being a medical service
organization (MSQO), accountable care organization (ACO) or independent practice association (IPA), or enter into any agreement with respect to any of the foregoing.

The Agreement contains other provisions typical of a transaction of this nature, including without limitation, representation and warranties, mutual indemnification by
the parties, governing law and venue for resolution of disputes.

The securities sold to NMM have not been registered under the Securities Act and there are no registration rights with respect thereto. The securities have been
appropriately legended with respect to such restrictions on transferability and with respect to the right of redemption described above.

Item 3.02 Unregistered Sales of Equity Securities.

On October 14, 2015, the Company sold to NMM 1,111,111 shares of Preferred Stock and Warrants to purchase 1,111,111 shares of Common Stock, for gross
proceeds of $10,000,000. The terms of the Preferred Stock and Warrants are more fully described in “Item 1.01. Entry into a Definitive Material Agreement”.

The securities were sold by the Company to NMM in reliance upon the exemption from registration contained in Section 4(a)(2) of the Securities Act of 1933, as
amended, and/or Rule 506(b) of Regulation D promulgated by the Securities and Exchange Commission thereunder.

Item 3.03 Material Modification to Rights of Security
Holders.

On October 15, 2015, the Company filed a Certificate of Designation of Series A Convertible Preferred Stock (the “Certificate of Designation”) with the Secretary of
State of the State of Delaware, in connection with the creation of the Series A Preferred Stock sold to NMM on October 14, 2015. The terms of the Preferred Stock are more
fully described in “Item 1.01. Entry into a Definitive Material Agreement”.




On October 14, 2015, the Company issued the Warrants to NMM in connection with its purchase of the securities described in “Item 1.01. Entry into a Definitive
Material Agreement”.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal
Year.

On October 16, 2015, the Company filed the Certificate of Designation with the Secretary of State of the State of Delaware, creating the Preferred Stock, in accordance
with the transactions described under “Item 1.01. Entry into a Material Definitive Agreement”.

Item 7.01. Regulation FD Disclosure.

On October 15, 2015, the Company issued a press release announcing the transactions described more fully under “Item 1.01. Entry into a Material Definitive
Agreement”. A copy of the Company’s press release is furnished with this Form 8-K and attached hereto as Exhibit 99.1. The information in Exhibit 99.1 shall not be deemed
“filed” for purposes of Section 18 of the Exchange Act and shall not be deemed incorporated by reference into any filing under the Securities Act.

Item 8.01. Other Events

In connection with the transactions with NMM described in more detail in “Item 1.01. Entry into a Material Definitive Agreement”, on October 15, 2015, the Company
repaid, from the proceeds of the sale of the securities therein described, its outstanding term loan and revolving credit facility with NNA pursuant to a Credit Agreement dated
March 28, 2014 between the Company and NNA in the aggregate amount of $7,304,506.03, consisting of principal plus accrued interest.

Additionally, NNA, as holder, has agreed in principle to convert the Company’s Convertible Note dated March 28, 2014 in the principal amount of $2,000,000 into
275,000 shares of the Company’s Common Stock and exercise all of its related Common Stock Purchase Warrants dated March 28, 2014 into 375,000 shares of the Company’s
Common Stock on a cashless basis. Assuming the foregoing transactions are consummated, the Company will receive no proceeds from NNA and it will have no further
indebtedness owed to NNA. The Company currently anticipates that these transactions will be completed within the next few weeks.




Item 9.01. Financial Statements and

Exhibits.
(d) Exhibits

Exhibit No. Description

3.1 Certificate of Designation of Series A Convertible Preferred Stock dated October 14,
2015

4.1 Stock Purchase Warrant dated October 14, 2015 issued to Network Medical Management,
Inc.

10.1 Securities Purchase Agreement dated October 14, 2015 between Apollo Medical Holdings, Inc. and Network Medical Management,
Inc.

99.1 Press Release dated October 15,
2015




SIGNATURES

Pursuant to the requirements of the Securities and 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.

Dated: October 19, 2015 By:  /s/ Warren Hosseinion

Name: Warren Hosseinion
Title: Chief Executive Officer




Exhibit 3.1

Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DM HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF DESIGNATION OF "APOLLO MEDICAL
HOLDINGS, INC.”, FILED IN THIS OFFICE ON THE SIXTEENTH DAY OF
OCTOBER, A.D. 2015, AT 4:13 O'CLOCK P.M.

A FILED COFY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Authentication: 10254971
Date: 10-16-15

2074844 B100
SR# 20150540714

ou may verify this certificate online at corp.delaware gov/authver shtml




CERTIFICATE OF DESIGNATION OF
SERIES A CONVERTIBLE PREFERRED STOCK
OF
APOLLO MEDICAL HOLDINGS, INC.

Apollo Medical Holdings, Inc. {the “Corporation™), a corporation organized and
existing under and by virtue of the General Corporation Law of the State of Delaware,
does hereby certify:

The name of the corporation is Apollo Medical Holdings, Inc.

The certificate of incorporation of the Corporation authorizes the issuance of Five
Million (3,000,000) shares of Preferred Stock, $.001 par value, and expressly vests in the
Board of Directors of the Corporation the authority provided therein to provide for the
issuance of said shares in series and by filing a certificate pursuant to the applicable law
of the State of Delaware, to establish from time to time the number of shares to be
included in each such series, and to fix the designation, powers, preferences and rights of
the shares of each such series and the qualifications, limitations, or restrictions thereof.

The Board of Directors of the Corporation, pursuant to the authority expressly
vested in it as aforesaid, has adopted the following resolutions creating a “Series A
Convertible” issue of Preferred Shares:

RESOLVED, that a series of the class of authorized Preferred Stock of the
Corporation be and hereby is created, and that the desipnation and amount thereof and the
voting powers, preferences and relative participating, optional and other special rights of
the shares of such series, and the qualificabions, limitations or restrictions thereof are as
follows:

SERIES A CONVERTIBLE PREFERRED STOCK

1. Designation And Amouni. The shares of the series shall be designated

“Series A Convertible Preferred Stock™ (the “Series A Preferred Stock™) and the number

of shares comstituting such series shall be One Million One Hundred Eleven Thousand
One Hundred Eleven {1,111,111).

2, Dividends. The holders of the shares of Series A Preferred Stock shall be
entitled (o receive dividends, out of any asseis legally available therefor, on parity with
the holders of the shares of Common Stock, and shall share ratably with the holders of
the shares of Common Stock in any declaration or payment of any dividend in such
amounts as are then payable to a helder of an equal number of shares of the Common
Stock into which such shares of Series A Preferred Stock may be converted as of the
record date, payable when, as, and if declared by 1hc Board of Directors, and such
dividends shall be non-cumulative.

Apcilo Medical Holdings, Ing. 1 {\
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3 Liguidation, Dissolution Or Winding Up.

(a) In the event of any voluntary or involuntary liguidation, dissolution
or winding up of the Corporation, the holders of shares of Series A Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to its stockholders, after and subject to the payment in full of all amounts
required to be distributed to the holders ,if any, of any Preferred Stock of the Corporation
ranking on liquidation prior and in preference to the Series A Preferred Stock upon such
liquidation, dissolution or winding up, but before any payment shall be made to the
holders of Common Stock or other Preferred Stock, if any, junior ranking on liguidation
(“Junior Stock™), an amount equal to the sum of (i) $9.00 for each outstanding share of
Series A Preferred Stock (“Original Series A Issue Price™ and (ii) any declared and
unpaid dividends on such share for each share of Series A Preferred Stock then held by
them. The Original Series A Issue Price shall be subject to appropriate adjustment in the
event of any stock dividend, stock split, stock distribution or combination with respect to
such shares. If upon any such liguidation, dissolution or winding up of the Corporation,
the remaining assets of the Corporation available for the distribution to its stockholders
after payment in full of amounts required to be paid or distributed to the holders, if any,
of any Preferred Stock of the Corporation ranking on liguidation prior and in preference
to the Series A Preferred Stock shall be insufficient to pay the holders of shares of Series
A Preferred Stock the full amount to which they shall be entitled, the holders of shares of
Series A Preferred Stock, and any other class of stock ranking on liquidation on a parity
with the Series A Preferred Stock (such Preferred Stock ranking on liquidation on parity
with the Series A Preferred Stock being referred to as “Parity Stock™), shall share ratably
in any distribution of the remaining assets and funds of the Cerporation in proportion to
the respective amounts which would otherwise be payable with respect to the shares held
by them upon such distribution if all amounts payable on or with respect to said shares
were paid in full.

(b  Afier the payment of all preferential amounts required to be paid to
the holders, if any, of any Preferred Stock of the Corporation ranking on liquidation prior
and in preference to the Series A Preferred Stock, any Series A Preferred Stock and any
Parity Stock upon the dissolution, liquidation or winding up of the Corporation, any
remaining assets and funds of the Corporation available for distribution to the
Corporation’s stockholders shall be distributed pro rata to the Junior Stock.

{¢)  Neither the sale, lease nor exchange (for cash, shares of stock,
securities or other consideration) of all or substantially all of the property and assets of
the Corporation, nor the merger, consolidation or combination of the Corporation into or
with any other corporation or the merger, consolidation or combination of any other
corporation or entity into or with the Corporation, shall be deemed to be a dissolution,
liquidation or winding up, veluntary or involuntary, for the purposes of this Section 3,

{dy  After payment to the holders of Series A Preferred Stock of the full
amount of the distribution of assets upon dissolution, liguidation or winding up of the
Corporation to which they are entitled pursuant to this Section 3, such holders will not be
entitled io any further participation in any distribution of assets by the Corporation.
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4. Voting Rights. The holder of each share of Series A Preferred Stock shall
have the right to one vote for each share of Common Stock into which such Series A
Preferred Stock could then be converted, and with respect o such vote, such holder shall
have full voting rights and powers equal to the voting rights and powers of the holders of
Common Stock, and shall be entitled, notwithstanding any provision hereof, to notice of
any stockholders' meeting in accordance with the Bylaws of the Corporation, and shall be
entitled to vote, together with holders of Commeon Stock, with respect to any guestion
upon which holders of Common Stock have the right to vote. Fractional votes shall not,
however, be permitted and any (ractional voting rights available on an as-converted basis
{after apgregating all shares into which shares of Series A Preferred Stock held by each
holder could be converted) shall be rounded to be nearest whole number (with one-half
being rounded upward),

5. Conversion.

{a)  Conversion Rights, Each share of Series A Preferred Stock will be
convertible, (1) at the option of the holder thereof at any time after issuance(a "Voluntary
Conversion™), and (i} mandatorily at any time not sooner than the earlier to occur of {A)
the Redemption Expiration Date (as defined in Section 6(b) below), or (B) the date on
which the Corporation receives the written, irrevocable decision of the holder of Series A
Preferred Stock not 1w require a Redemption pursuant to Section 6, if the Corporation
receives aggregate gross procecds of not less than Five Million Dollars (85,000,000) in
one or more transactions for the sale of its equity securitics or securities convertible into,
ar exchanpeable for, equily securities (other than the transaction pursuant to which the
Series A Preferred Stock is being issued) (a “Mandatory Conversion™), at the office of the
Corporation or any (ransfer agent for such stock, into such number of fully paid and non-
assessable shares of Common Stock as 1s determined by dividing the Original Series A
Issue Price by the Conversion Price, determined as hereinafter provided, in effect on the
date the certificate evidencing such share is surrendered for conversion. The initial
Conversion Price per share for shares of Series A Preferred Stock shall be the Original
Series A Issue Price; provided, however, that the Conversion Price for the Series A
Preferred Stock shall be subject to adjustment as set forth in subsection (c) of this Section
3.

(b)  Mechanics of Conversion. In the case of a Voluntary Conversion,
before any holder of Series A Preferred Stock shall be entitled to convert the same into
shares of Common Stock, such holder shall surrender the certificate or certificates
therefor, duly endorsed, at the office of the Corporation or of any transfer agent for the
Series A Preferred Stock, and shall give written notice to the Corporation at its principal
corporate office, of the eleciion to convert the same and shall state therein the name or
names in which the shares of Commeon Stock are to be issued. In the case of a Mandatory
Conversion, the Corporation shall give written notice to the holder of Series A Preferred
Stock at the address indicated in the Corporation’s stock ledger, not sooner than the
earlier to oceur of (i) the Redemption Expiration Date or (ii) the date on which the
Corporation receives the writlen, irrevocable decision of the holder of Series A Preferred
Stock not o require a Redemption pursuant to Section 6, of the satisfaction of the
conditions for a Mandatory Conversion and promptly afler receipt of such notice, the
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holder shall surrender the certificate or certificates therefor, duly endorsed, at the office
of the Corporation or of any transfer agent for the Series A Preferred Stock. In cither
case, the Corporation shall, as soon as practicable thereafier, issue and deliver at such
office to such holder of Series A Preferred Stock, or to the nominee or nominees of such
holder, a certificate or certificates for the number of shares of Common Stock 1o which
such holder shall be entitled as aforesaid (or, if consistent with the Corporation’s practice
of issuing shares of Commeon Stock, non-certificated shares of Common Stock
represented by book-entry on the records of the Corporation or the Corporation’s transfer
agent). Such conversion shall be deemed to have been made immediately prior to the
close of business on the date of such surrender of the shares of Series A Preferred Stock
to be converted, and the person or persons entitled to receive the shares of Common
Stock issuable upon such conversion shall be teeated for all purposes as the record holder
or holders of such shares of Common Stock as of such date.

(¢}  Adiustmen nversion Price. The Conversion Price of the
Series A Preferred Stock shall be subject to adjustment from time to time as follows:

(i) In the event the Corporation should, at any time or from
time to time after the date upon which any shares of Series A Preferred Stock
were first issucd (the “Purchase Date™, fix o record date for the effectuation of a
split or subdivision of the outstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive a dividend or other
distribution payable in additional shares of Common Stock or other securities or
rights convertible into, or entitling the holder thereof to receive directly or
indirectly, additional shares of Comunon Stock (hereinafter referred to as
“Common Stock Eguivalents™) without payment of any consideration by such
holder for the additional shares of Common Stock or the Common Stock
Equivalents (including the additional shares of Common Stock issuable upon
conversion or exercise thereof), then, as of such record date (or the date of such
dividend distribution, split or subdivision if no record date is fixed), the
Conversion Price of the Series A Preferred Stock shall be appropriately decreased
so that the number of shares of Common Stock issuable on conversion of each
share of such series shall be increased in proportion to such increase of the
aggregaie of shares of Common Stock ontstanding and those issuable with respect
to such Commeon Stock Equivalents.

(if)  If the number of shares of Common Stock outstanding at
any time after the Purchase Date is decreased by a combination of the outstanding
shares of Common Stock, then, following the record date of such combination,
the Conversion Price for the Series A Preferred Stock shall be appropriately
increased so that the number of shares of Commen Stock issuable on conversion
of each share of such series shall be decreased in proportion to such decrease in
outstanding shares.

(d)  Other Distributions. In the event the Corporation shall declare a
distribution payable in securities of other persons, evidences of indebtedness issued by
the Corporation or other persons, assets (excluding cash dividends) or options or rights
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not referred to in Subsection 5(c)(i), then, in each such case for the purpose of this
Subsection 5(d}, the holders of the Series A Preferred Stock shall be entitled to a
proportionate share of any such distribution as though they were the holders of the
number of shares of Common Stock of the Corporation into which their shares of Series
A Preferred Stock are convertible as of the record date fixed for the determination of the
holders of Common Stock of the Corporation entitled to receive such distribution.

{e) Recapitalizations. If at any time or from time to time there shall be
a recapitalization of the Common Stock (other than a subdivision, combination or merger
or sale of assets transaction provided for elsewhere in this Section 5) provision shall be
made so that the helders of the Series A Preferred Stock shall thereafter be entitled to
receive upon conversion of the Series A Preferred Stock the number of shares of stock or
other securities or property of the Corporation or otherwise, to which a holder of
Common Stock deliverable upon conversion would have been entitled on such
recapitalization,. In any such case, appropriate adjustment shall be made in the
application of the provisions of this Section 3 with respect to the rights of the holders of
the Series A Preferred Stock after the recapitalization to the end that the provisions of this
Section 5 (including adjustment of the Conversion Price then in effect and the number of
shares purchasable upon conversion of the Series A Preferred Stock) shall be applicable
after that event as nearly equivalent as may be practicable.

N Fractional Shares. Wo fractional shares shall be issued upon
conversion of any share or shares of the Series A Preferred Stock, and the number of
shares of Common Stock to be issued shall be rounded to the nearest whole share.
Whether or not fractional shares are issuable upon such conversion shall be determined
on the basis of the total number of shares of Series A Preferred Stock the holder is at the
time converting into Common Stock and the number of shares of Common Stock issuable
upon such aggregate conversion.

{g)  Reservation of Stock Issuable Upon Conversion. The Corporation
shall reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Series A
Preferred Stock, such mumber of its shares of Common Stock as shall from time o time
be deemed sufficient to effect the conversion of all outstanding shares of the Series A
Preferred Stock.

6. Redemption Rights.

(a)  Right of Redemption. At any time prior to conversion pursuant to
Section 5, the holder of Series A Preferred Stock may, on one cccasion, in its sole and
absolute discretion, cause the Corporation to redeem all, but not less than all, such
securities held by such holder (the “Redeemed Securities™), if an Event of Redemption
has (aken place (a “Redemption”). An “Event of Redemption” shall mean the
Corporation’s reporting, in its periodic reports filed with the Securities and Exchange
Commission, less than $60 million of net revenues for the four quarters prior to and
including the quarter ending on September 30, 2016,
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{b)  Mechanics of Conversion, Before any holder of Series A Prefarred
Stock shall be entitled to cause the Corporation to redeem the Redeemed Securities, such

holder shall give written notice (the “Redemption Notice” and the date on which the
Redemption Notice is given, the “Redemption Notice Date™) to the Corporation at its
principal corporate office, of the election to redeem the same, which Redemption Notice
shall be irrevocable. The holder of Series A Preferred Steck may give a Redempiion
Natice any time after an Event of Redemption has occurred until the later to occur of (i)
January 31, 2017 or (ii} sixty (60) days after the date on which the Corporation files its
periodic report with the Securities and Exchange Commission for the quarter ending on
September 30, 2016 (the “Redemption Expiration Date™); no Redemption Notice shall be
given or recognized by the Corporation after the Redemption Expiration Date.

(e) Redemption Price. The Corporation shall pay to the holder of the
Redeemed Shares the aggregate original price paid by such holder, or its predecessor or
antecedent holder for the Series A Preferred Stock, together with interest at a rate of ten
percent (10%) per annum commencing on the Redemption Notice Date through and
including the day immediately preceding the date on which the Redemption Closing (as
defined in Section 6(d)) is held (the “Redemption Price™).

(d) Redemption Closing. The Corporation shall schedule a closing in
respect of the Redemption (the “Redemption Closing™), upon not less than ten {10}
business days’ written notice to the holder, on a date not later than the one (1) year
anniversary of the Redemption Notice Date. At the Redemption Closing, the holder of
the Redeemed Shares shall surrender the certificate or certificates therefor, duly
endorsed, and the Corporation shall pay the Redemption Price to the holder of the
Redeemed Shares, in cash or by wire transfer.
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FURTHER RESOLVED, that the statements contained in the foregoing
resolutions creating and designating the said Series A Convertible issue of Preferred
Shares and fixing the number, powers, preferences and relative, optional, participating,
end other special rights and the qualifications, limitations, restrictions, and other
distinguishing characteristics thereof shall, upon the effective date of said series, he
deemed to be included in and be a part of the certificate of incorporation of the
Corporation pursuant to the provisions of Sections 104 and 151 of the General
Corporation Law of the State of Delaware,

IN WITNESS WHEREOF, said Corporation has caused this Certificate to be
signed by its Secretary, this 14th day of October, 2015. The signature below shall
constitute the affirmation or acknowledgment of the signatory, under penalties of perjury,
that the instrument is the act and deed of the Corporation and that the facts stated herein

| W.cb’t‘-&n U\Lﬁe‘*f\z

Warren Hosseinion,
Chief Executive Officer
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THIS WARRANT AND THE SHARES ISSUABLE HEREUNDER HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT™), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT AS
PROVIDED HEREIN, MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED,
PLEDGED OR HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER THE
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS, OR SUCH OFFER,
SALE, TRANSFER, PLEDGE OR HYPOTHECATION IS PERMITTED UNDER RULE 144
OF THE SECURITIES ACT OR IS OTHERWISE EXEMPT FROM SUCH REGISTRATION.

THIS SECURITY IS SUBJECT TO REDEMPTION UNDER CERTAIN CONDITIONS, AS
SET FORTH IN THAT CERTAIN STOCK PURCHASE AGREEMENT DATED AS OF
OCTOBER 14, 2015 BETWEEN APOLLO MEDICAL HOLDINGS, INC. AND NETWORK
MEDICAL MANAGEMENT, INC.,

APOLLO MEDICAL HOLDINGS, INC.
Common Stock Purchase Warrant

Warrant Number: up to 1,111,111 Issue Date: October 14, 2015

THIS COMMON STOCK PURCHASE WARRANT (the “Warrant™) certifies that, for
value received, Network Medical Management, Inc., a California corporation, its successors and
permitted assigns (together, “Holder”) is entitled, at any time prior to 5:00 p.m., Pacific time, on
October 14, 2020 (the “Expiration Daie™), to purchase from Apollo Medical Holdings, Inc., a
Delaware corporation (“Company™), up to the number of fully paid and non-assessable shares
(the “Shares™ of Common Stock, par value $0.001 per share, of Company (the “Common
Stock™) specified above (the “Warrant Number”) ai an exercise price of $9.00 per Share (the
“Warrant Exercise Price™) or to convert this Warrant into Shares, in each case subject to the
provisions and upon the terms and conditions set forth in this Warrant. This Warrant has been
issued pursuant to that certain Scourities Purchase Agreement, dated as of Oclober 14, 2013,
between Company and Holder (as it may be amended from time to time in accordance with its
terms, the “Securities Purchase Agreement”). Capitalized terms used herein and not defined
shall have the meanings given thereto in the Securitics Purchase Agreement.

I. EXERCISE.
1.1  Method of Exercise. Holder may exercise this Warrant in wheole or in part to

purchase the Shares for cash by (g) delivering to Company, in accordance with Section 5.2, a
duly executed copy of a Notice of Exercise in substantially the form attached as Appendix 1 not
less than sixty one (61) days prior fo the date of exercise (unless the Company otherwise agrees
to a shorter notice period), and (b) causing this Warrant to be delivered to Company, in
aceordance with Section 5.2, as soon as reasonably practicable on or following the date on which
the Notice of Fxercise is delivered to Company (but no later than within sixty one (61) days
following the date on which the Notice of Exercise is delivered to Company). Unless Holder is
exercising the conversion right provided for in Section 1.2, Holder shall, within three (3)
Trading Days following the date of exercise as aforesaid, also deliver to Company a certified or
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bank cashier's check, wire transfer of immediately available funds (to an account designated by
Company), or other form of payment acceptable to Company, in the amount of the aggregate
Warrant Exercise Price for the Shares being purchased.

12 Conversion Right. In lien of exercising this Warrant to purchase Shares for cash
in accordance with Section 1.1, Holder may, at its option, from time to time convert this
Warrant, in whole or in part and without any obligation to pay the Warrant Exercise Price, into
that number of Shares determined by dividing (x) the aggregate Fair Market Value of the Shares
in respect of which this Warrant is being converted minus the aggregate Warrant Exercise Price
of such Shares by (y) the Fair Market Value of one (1) Share. The Fair Market Value of one (1)
Share shall be determined pursuant to Seetion 1.3. Holder may exercise such conversion right
under this Warrant in whole or in part by (a) delivering to Company, in accordance with Section
5.2, a duly executed copy of a Notice of Exercise in substantially the form attached as Appendix
1 not less than sixty one (61) days prior to the date of conversion (unless the Company otherwise
agrees to a shorler notice period), and (b) causing this Warrant to be delivered to Company, in
accordance with Section 5.2, as soon as reasonably practicable on or following the date on which
Notice of Exercise is delivered to Company (but no later than within two (2) Trading Days
follawing the date on which the Notice of Exercise is delivered to Company). Any reference in
this Warrant to the “exercise” of this Warrant or events to oceur upon or in connection with the
exercise of this Warrant, including without limitation, all provisions of Section 2, will apply
equally and with the same equitable effect to any conversion of this Warrant even if reference is
not specifically made to conversion of this Warrant.

1.3 Fair Market Value. For purposes of this Warrant, “Fair Market Value” shall
mean, with respect to one (1) Share, the price determined by the first of the following clauses
that applies: (a) the average of the daily volume weighted average trading price of the Common
Stock on the Principal Trading Market for the five (5) Trading Days immediately prior to the
date on which the Notice of Exercise for exercising the conversion right under this Warrant is
delivered to Company, or (b) if the Common Stock is not so listed or quoted, as reasonably
determined by the Board of Directors in good faith.

14  Deliverv of Certificate and New Warrant. Within three (3) Trading Days after
Holder exercises under Section 1.1 or converts under Section 1.2 this Warrant and, if applicable,

Company receives payment of the aggregate Warrant Exercise Prive, Company shall deliver to
Holder certificates (or, if consistent with Company’s practice for issuing shares of Common
Stock, non-certificated Shares represented by book-entry on the records of Company or
Company’s transfer agent (the “Book-Entry Shares™)} for the Shares so acquired and, if this
Warrant has not been fully exercised or converted and has not expired, a new warrant of like
tenor representing the Shares not so acquired. The Shares shall be deemed to have been issued,
and Holder or any other Person designated by Holder to be named therein shall be deemed to
have hecome a holder of record of such Shares for all purposes as of the date this Warrant shall
have been exercised or converted. If Company fails to deliver a certificate or certificates (or, if
applicable, Book-Entry Shares) for the Shares as provided hercin, in addition to any other
remedy available to Holder hereunder, at law or in equity, Holder shall have the right to rescind
the exercise or conversion of this Warrant. The Holder acknowledges and understands that any
stock certificates issued hersunder and any Warrant issued in replacement of this Warrant upon
its exercise, in whole or in part, or for any other reason, shall be subject to the provisions of

2
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Section 4A of this Warrant and shall have the legends placed thereon as appear on the first page
of this Warrant.

1.5  Fractional Shares. No fractional Share shall be issuable upon exercise or
conversion of this Warrant, and the number of Shares to be issues shall be rounded down to the
nearest whole Share. If a fractional share interest arises upon any exercise or conversion of this
Warrant, Company shall eliminaie such fractional share interest by paying Holder cash in the
amount computed by multiplying the fractional share interest by the Fair Market Value (as
determined pursuant to Section 1.3) of a full Share.

2. ANTI-DILUTION PROVISIONS; ADJUSTMENT IN WARRANT NUMBER AND
WARRANT EXERCISE PRICE. The Warrant Exercise Price and Warrant Number shall be
subject to adjusiment from time to time as provided in this Section 2.

3 igions and Combinations. If Company, at any time and from
time to l1me, (i) takes a record of the holders of its Common Stock for the purpose of entitling
them to receive, or otherwise declares or distributes, a dividend payable in, or other distribution
of, additional shares of Common Stock or Common Stock Equivalents, (i) splits or subdivides
its outstanding shares of Common Stock into a greater number of shares of Common Stock or
Common Stock Equivalents, or (iii) combines its outstanding shares of Common Stock into a
smaller number of shares of Common Stock or Common Stock Equivalents, then, in each such
case, (a) the Warrant Number shall be adjusted to equal the product of (x) the Warrant Number
in effect immediately prior to the adjustment multiplied by (y) a fraction, the numerator of which
is equal to the number of shares of Common Stock outstanding immediately afier such
adjustment and the denominator of which is equal to the number of shares of Common Stock
outstanding immediately prior to the adjustment, and (b) the Warrant Exercise Price shall be
adjusted pursuant to Section 2.2 .

22  Adjustment of Warrant Exercise Price. Upon any adjustment of the Warrant
Number as provided in Sections 2.1, the Warrant Exercise Price shall be adjusted to be equal to

the product of (i) the Warrant Exercise Price in effect immediately prior to such adjustment
multiplied by (ii) the quotient of the Warrant Number in effect immediately prior to such
adjustment divided by the Warrant Number in effect immediately after such adjustment.

23  Determination of Adjustments. Upon any event that shall require an adjustment
pursuant to this Section 2, Company shall promptly calculate such adjusunent in accordance
with the terms of this Warrant and prepare a certificate setting forth, in reasonable detail, such
acjusiment, the method of calculation thereof and the facts upon which such adjustment is based.

3 CERTAIN AGREEMENTS. Company hereby covenants and agrees as follows:

3.1 Shares to be Fully Paid. All Shares shall, upon issuance in accordance with the
{erms of this Warrant, be duly and validly issued, fully paid and non-assessable.

32 Reservation of Shares. Until the Expiration Date, Company at all times shall have

authorized, and reserved for the purpose of issuance upon exercise of this Warrant, a sufficient
number of shares of Common Stock to provide for the exercise of this Warrant in full.
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3.3  Successors and Assipns., This Warrant shall be binding upon any entity
succeeding to Company by merger, consolidation, or acquisition of all or substantially all
Company’s assets or all or substantially all of Company’s outstanding capital stock or otherwise.

4. TRANSFER AND REPLACEMENT OF WARRANT.

4.1  Restriction on Transfer. Subject to this Section 4.1, this Warrant and the rights
granted to Holder are transferable and assignable, in whole or in part, upon surrender of this
Warrant, together with a properly executed assignment in substantially the form attached as
Appendix 2, at the office or agency of Company referred to in Section 4.4. Nothing in this
Warrant shall prohibil Holder from assigning, delegating or transferring this Warrant and
Holder's rights and obligations under this Warrant to an Affiliate of Holder. Otherwise, Holder
may not assign, delegate or otherwise transfer (whether by operation of law, by contract or
otherwise) its rights and obligations under this Warrant, or any portion hereof or thereof, to any
Person whose principal business is providing integrated healthcare services or who otherwise is a
competitor of Company as determined reasonably and in good faith by the Board of Directors.
Until due presentment for registration of transfer on the books of Company, Company may treat
the registered holder hereof as the owner of this Warrant and Holder for all purposes, and
Company shall not be affected by any notice to the contrary. Notwithstanding anything herein
contained to the contrary, none of the Warrants may be transferred scparately from the Series A
Shares to which they relate (1-for-1).

42  Replacement of Warrant. Upon receipt of evidence reasonably satisfactory to
Company of the loss, theft, destruction or mutilation of this Warrant and, in the case of any such
loss, theft or destruction, upon delivery of an indemmnity agreement reasonably satisfactory in
form and amount to Company, or, in the case of any such mutilation, upon surrender and
cancellation of this Warrant, Company, at its expense, shall execute and deliver to Holder, in licu
thereof, a new Warrant of like tenor.

4.3 Cancellation: Payment of Expenses. Upon the surrender of this Warrant in
connection with any transfer, exchange or replacement, this Warrant shall be promptly canceled
by Company. Company shall pay all taxes (other than securities transfer taxes) and all other
expenses (other than legal expenses, if any, incurred by Holder or transferees) and charges
payable in connection with the preparation, execution, and delivery of a new Warrant issued to
Holder or transferees, as applicable.

44  Register. Company shall maintain, al its principal executive offices (or such other
office or agency of Company as it may designated by notice to Holder), a register for this
Warrant, in which Company shall record the name and address of the Persan in whose name this
Warrant has been issued, as well as the name and address of each transferee and each prior
owner of this Warrant.

4A. REDEMPTION.

4A.1 Right of Redemption. In the event of a redemption of the Series A Shares by the
Purchaser pursuant to Section 6 of the Certificate of Designations, the parties understand,
acknowledge, covenant and agree that this Warrant, any other Warrants issued pursuant to the
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Stock Purchase Agreement or any Series A Shares that have been issued upon earlier exercise of
the Warrants (individually, “Warrant Shares” and collectively with any then outstanding
Warrants, the “Redeemed Securities™), shall also be redeemed at the same time that the Series A
Shares are redeemed, the Redeemed Securities to be redeemed for the aggregate sum of the
greater of (i} One Dollar ($1.00) or (ii) the actual amount paid by the Purchaser for conversion of
any Warrants into Warrant Shares (the “Redeemed Securities Redemption Price”™); provided that
the aggrepate Redeemed Securities Redemption Price to be paid by the Company to the
Purchaser for all of the Securities shall not be less than $10,000,000, plus interest af a rate of ten
percent {10%) per annum commencing on the Redemption Notice Date through and including
the day immediately preceding the date on which the Redemption Closing (as defined in Section
6(d) of the Certificate of Designations) is held.. At the Redemption Closing, the Purchaser shall
deliver and surrender (i) the certificate or certificates evidencing the Series A Shares and any
Warrant Shares, duly endorsed, and (i) the Warrant or Warrants, duly endorsed, and the
Company shall pay the sum of (x) the Redemption Price (as defined in Section 6(c) of the
Certificate of Designations and (y) the Redeemed Securities Redemption Price to the holder. No
redemption of the Series A Shares shall be consummated without a simultaneous redemption of
the Redeemed Securities. Appropriate legends shall be placed on the Warrants and any
certificates evidencing Warrant Shares regarding the facts that such securities are subject to
redemption under certain conditions, substantially in the following form:

THIS SECURITY I8 SUBJECT TO REDEMPTION UNDER CERTAIN
CONDITIONS, AS SET FORTH IN THAT CERTAIN STOCK PURCHASE
AGREEMENT DATED AS OF OCTOBER 14, 2015 BETWEEN APOLLO MEDICAL
HOLDINGS, INC. AND NETWORK MEDICAL MANAGEMENT, INC.

The relevant provisions of the Certificate of Designations are incorporated herein by this
reference.

5. MISCELLANEOUS.

5.1 Temn. This Warrant is exercisable or convertible in whole or in part at any time
and from time to time before or on the Expiration Date on no less than sixty-one (61) days’ prior
written notice to the Company (unless the Company otherwise agrees fo a shorter notice period).

52  Notices. All demands, notices, approvals, consents, requests, and other
communications hereunder shall be in writing and shall be deemed to have been given when the
writing is delivered, if given or delivered by hand, overnight delivery service or facsimile
transmitter (with confirmed receipt), or five (5) days after being mailed, if mailed, by firsi class,
registered or certified mail, postage prepaid, to the address or telecopy number set forth below,
If any time period for giving notice or taking action hereunder expires on a day that is not a
Trading Day, the time period shall automatically be extended to the Trading Day immediately
following such day. Such notices, demands, requests, consents and other communications shall
be sent to the following Persons at the following addresses:

b
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if to Company, to:

Apollo Medical Holdings, Inc.

700 N. Brand Blvd., Suite 220
Glendale, California 91203
Attention: Chief Executive Officer
Telephone: (818) 396-8050

Fax: (818) 844-3888

if to Holder, to:

Network Medical Management, Inc.
1668 8, Garfield Ave, 2nd Floor
Alhambra, California 91801
Adttention: Chief Executive Officer
Telephone: (626) 2820288

Fax:

Company or Holder may, by notice given hereunder, designate any further or different addresses
or telecopy numbers to which subsequent demands, notices, approvals, consents, requests or
other commumications shall be sent or persons to whose attention the same shall be directed.

53 Waivers. The rights and remedies provided for herein are cumulative and not
exclusive of any right or remedy that may be available to Holder whether at law, in equity, or
otherwise. No delay, forbearance, or neglect by Holder, whether in one or more instances, in the
exercise of any right, power, privilege, or remedy hereunder or in the enforcement of any term or
condition of this Warrant shall constitute or be construed as a waiver thereof. No waiver of any
provision hereof, or consent required hereunder, or any consent or departure from this Warrant,
shall be valid or binding unless expressly and affirmatively made in writing and duly executed
by Holder. No waiver shall constitute or be construed as a continuing waiver or a waiver in
respect of any subsequent breach, either of similar or different nature, unless expressly so stated
in such writing.

5.4  Specific Enforcement. The parties hereto agree that irreparable damage would
occur in the event that any of the provisions of this Warrant were not performed in accordance
with their specific intent or were otherwise breached. It is accordingly agreed that the parties
shall be entitled (o an injunction or injunctions to prevent or cure breaches of the provisions of
this Warrant and to enforce specifically the terms and provisions hereof, in addition to any other
remedy to which they may be entitled by law or equity.

5.5  Counterparis. This Warrant may be executed simultanecusly in two or more
counterparts, any one of which need not contain the signatures of more than one party, but all
such counterparts taken together shall constitute one and the same Warrant. Counterparts may
be delivered via facsimile, electronic mail (including pdf) or other transmission method and any
counterpart so delivered shall be deemed to have been duly and validly delivered and be valid

and effective for all purposes.
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56  Govemning Law. This Warrant shall be governed by and construed in accordance
with the laws of the State of California, without giving effect to any choice or conflict of law
provision or rule (whether of the State of California or any other jurisdiction) that would cause
the application of the laws of any jurisdiction other than the State of California. Holder agrees
that all legal proceedings concemning the interprelations, enforcement and defense of the
transactions contemplated by this Warrant (whether brought against Holder, the Company or
their respective affiliates, direciors, officers, shareholders, partners, members, employees or
agents) shall be commenced exclusively in the state and federal courts sitting in the County of
Los Angeles. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and
federal courts sitting in the County of Los Angeles for the adjudication of any dispute hereunder
or in connection herewith or with any transaction contemplated hereby or discussed herein, and
hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim
that it is not personally subject to the jurisdiction of any such court, that such suit, action or
proceeding is improper or is an inconvenient venue for such proceeding.

5.7 Amendment. This Warrant may be amended, modified, or supplemented only
pursuant to & written instrument making specific reference to this Warrant and signed by
Company and Holder.

5.8  Severability. Whenever possible, each provision of this Warrant shall be
interpreted in such manner as to be effective and valid under applicable law, but if any provision
of this Warrant is held to be invalid or unenforceable in any respect, such invalidity or
unenforceability shall not render invalid or unenforceable any other provision of this Warrant.

5.9  Descriptive Headings: No Stri nstruction. The descriptive headings of this
Warrant are inserted for convenicnce only and do not constitute a substantive part of this
Warrant. The parties to this Warrant have participated jointly in the negotiation and drafting of
this Warrant. If an ambiguity or question of intent or interpretation arises, this Warrant shall be
construed as if drafted jointly by the parties hereto, and no presumption or burden of proof shall
arise favoring or disfavoring any party by virlue of the authorship of any of the provisions of this
Warrant. The parties agree that prior drafts of this Warrant shall be deemed not to provide any
evidence as to the meaning of any provision hereof or the intention of the parties hereto with
respect to this Warrant.

|signature page foliows]
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IN WITNESS WHEREOF, the parties have duly executed and delivered this Common
Stock Purchase Warrant by their duly authorized representatives as of the date first above
written.
COMPANY:
APOLLO MEDICAL HOLDINGS, INC.

o Wlow oo

Name: W&-M\- H‘WSQ-(W
Title: Ces

Signature Page to Common Stock Purchase Warrant (1 af 2)
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HOLDER:

oy Veeer TSw Nouim—
Name: gt T S
Title: Co. emr. Bawo & Duiony
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HOLDER: NETWORK MEDICAL
MANAGEMENT, INC.

By:
Name:
Title:

Signarure Page to Common Steock Purchase Warrane (2 of 2) ‘ﬁ \I
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APPENDIX 1

FORM OF NOTICE OF EXERCISE

TO: APOLLO MEDICAL HOLDINGS, INC.

1. The undersigned hereby elects to purchase __ Shares of the Common
Stock of Apollo Medical Holdings, Inc. pursuant to the terms of the attached Common Stock
Purchase Warrant (the “Warrant™) issued to the undersigned (or the undersigned’s predecessor
or assignor), and shall tender payment of the exercise price in full in accordance with the terms
of the Warrant.

2. Payment shall take the form of (check applicable box):
[ 1 inlawful money of the United States; or

[ ] the cancellation of such number of Shares as is necessary, in
accordance with the formula set forth in Section 1.2 of the
Warrant, to exercise the Warrant with respect to the maximum
number of Shares purchasable pursuant to the cashless exercise
procedure set forth in Section 1.2 of the Warrant.

3. Please issue a certificate or certificates (or, if applicable, Book-Entry Shares)
representing said Shares in the name of the undersigned or in such other name as is specified
below:

The Shares shall be delivered by physical delivery of a certificate (or. if applicable,
Book-Entry Shares) to:

[SIGNATURE OF HOLDER]

Name of Holder:

Signature of Authorized Signatory of Holder:
Name of Authorized Signatory:

Title of Authorized Signatory:

Date:

Date of excrcise under Section 1.1 of the Warrant or date of exercise of conversion right under
Section 1.2 of the Warrant is the date this Notice is deemed effectively given under Section 5.2
of this Warrant,

L't
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APPENDIX 2

ASSIGNMENT FORM
(To Assign the foregoing Warrant, execute

this form and supply required information.
Do not use this form to exercise the Warrant.)

FOR VALUE RECEIVED,
{check first box OR fill in number of Shares in second box})
[ ]all of the Warrant
OR

[ ] shares of the foregoing Warrant

and all rights evidenced thereby are herehy assigned to:
whose address is

Dated: 10/ 200 -

Holder’s Signature: __r |

T )
Flagerpep  CA -9

Holder's Address:
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SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “Agreement”) is dated as of October 14, 2015,
between Apollo Medical Holdings, Inc., a Delaware corporation (the “Company™), and Network
Medical Management, Inc., a California corporation (the “Purchaser™).

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant
to Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act™), and if
applicable, Rule 506 promulgated thereunder, the Company desires to issue and sell to the
Purchaser, and the Purchaser desires to purchase from the Company, securities of the Company
as more fully described in this Agreement.

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this
Agreement, and for other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the Company and the Purchaser agree as follows:

ARTICLE 1.
AUTHORIZATION AND DEFINITIONS

Section 1.1 Authorization and Sale. The Company has authorized the sale and
issuance of up to 1,111,111 shares of its Series A Preferred Stock, having the rights, preferences,
privileges and restrictions as set forth in the Certificate of Designation of Series A Preferred
Stock (the “Certificate of Designation™) attached hereto as Exhibit A. Subject to the terms and
conditions of this Agreement, on the Closing Date (as hereinafter defined) the Company will
issue and sell to the Purchaser, and the Purchaser agrees to purchase from the Company,
L,111,111 investment units of the Company (the “Securities™) in which each unit of Securities
comprises (i) one share of Series A Preferred Stock of the Company (each, a “Series A Share”
and, collectively, the “Series A Shares™) and (ii) a warrant, in substantially the form attached
hereto as Exhibit B, to purchase one share of Common Stock at an exercise price of $9.00 per
share (each a “Warrant,” and collectively, the “Warrants™). The purchase price per unit of
Securities is $9.00 and the agpregate purchase price for the Securities purchased under this
Agreement is $10,000,000.

Section 1.2 Definitions. In addition to the terms defined elsewhere in this Agreement,
for all purposes of this Agreement, the following terms have the meanings set forth in this
Section 1.2:

“Affiliate” means any Person thai, directly or indirectly through one or more
intermediaries, controls or is controlled by or is under common control with a Person, as
such terms are used in and construed under Rule 405 under the Securities Act,

“Board of Directors™ means the board of directors of the Company.

“Closing™ means the closing of the purchase and sale of the Securities pursuant to
Section 2.1.

“Closing Date” means the Trading Day on which all of the Transaction
Documents have heen executed and delivered by the applicable parties thereto, and all

b
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conditions precedent to (i) the Purchaser’s obligations to pay the Subscription Amount
and (ii) the Company’s obligations to deliver the Securities, in each case, have been
satisfied or waived.

“Commission™ means the United States Securities and Exchange Commission,

“Common Stock™ means the common stock of the Company, $.001 par value per
share, and any other class of securities into which such securities may hereafter be

reclassified or changed.
“Common_Stock Equivalenis” means any securities of the Company or its

subsidiarics which would entitle the holder thereof o acquire at any time equity
securities, including, without limitation, any debt, preferred stock, right, option, warrant
or other instrument that is at any time convertible into or exercisable or exchangeable for,
or otherwise entitles the holder thereof to receive, Common Stock.

“Disclosure _Schedules” shall have the meaning ascribed to such term in
Section 3.1.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder.

“Exempl Issuance™ means the issuance of (a) shares of Common Stock or options
to employees, officers, directors or consultants of the Company pursuant to any incentive
or stock or option plan duly adopted for such purpose, by the Board of Directors or a
commitiee of the Board of Directors established for such purpose and the Company’s
stockholders within ene year of the plan’s adoption by the Board of Directors,
(b) securities upon the exercise or exchange of or conversion of any Shares issued
hereunder and/or any securities exercisable or exchangeable for or convertible into shares
of Common Stock issued and outstanding on the date of this Agreement, provided that
such securities have not been amended since the date of this Apreement to increase the
number of such securities or to decrease the exercise price, exchange price or conversion
price of such securities, (c) shares of Common Stock or Commen Stock Equivalents to
employees or consultants approved by the Board of Directors or a committee of the
Board of Direciors and (d) securities issued primarily for noncash consideration pursuant
to acquisitions or strategic transactions, approved by a majority of the disinterested
directors of the Company, provided that any such issuance shall only be to a Person (or to
the equityholders of a Person) which is, itself or through its subsidiaries, an operating
company or an owner of an asset in a business synergistic with the business of the
Company and shall provide to the Company additional benefits in addition to the
investment of funds, and which strategic transactions shall include but not be limited to
transactions with physicians, or any Affiliates of such Person,

“GAAP™ shall have the meaning ascribed to such term in Section 3.1{e).

*“Liens” means any liens, charges, pledges, or security interests.
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“Material Adverse Effect” shall have the meaning assigned to such term in
Section 3.1(a).

“National Trading Market” means the Nasdag Capital Market, the Nasdaq Global
Market, the Nasdag Global Select Market, the NYSE MKT or the New York Stock
Exchange (or any successors to any of the foregoing).

“NNA" shall have the meaning ascribed to such term in Section 3.2(g).

“Person™ means an individual or corporation, partnership, trust, incorporated or
unincorporated association, joint venture, limited liability company, joint stock company,
government (or an agency or subdivision thereof) or other entity of any kind.

“Principal Trading Market™ means the Trading Market on which the Common
Stock is primarily listed on and quoted for teading, which, as of the date of this
Agreement, shall be the OTC marketplace maintained by the OTC Markets Group Inc.

“Proceeding™ means an action, claim, suit, investigation or proceeding (including,
without limitation, an informal investigation or partial proceeding, such as a deposition),
whether commenced or threatened.

“Purchaser’s Director” means the person designated by the Purchaser to serve as a
director of the Company pursuant to Section 3.3.

“Rule 144" means Rule 144 promulgated by the Commission pursuant to the
Securities Act, as such Rule may be amended or interpreted fiom time to time, or any
similar rule or regulation hereafter adopted by the Commission having substantially the
same purpose and effect as such Rule.

“SEC Reports™ shall have the meaning ascribed to such term in Section 3.1(e).
“Securities” shall have the meaning ascribed to such term in Section 1.1.
“Securities Act” has the meaning set forth in the Recitals,

“Series A Share” and “Series A Shares™ shall have the meaning ascribed to such
term in Section 1.1.

“Subscription Amount™ means, as to the Purchaser, the aggregate amount to be
paid for Securities purchased hereunder as specified below the Purchaser’s name on the
signature page of this Agreement and next to the heading “Subscription Amount,” in
United States dollars and in immediately available funds,

“Trading Diay™ means a day on which the Principal Trading Market is open for
trading.

“Trading Market” means any of the following markets or exchanges on which the
Common Stock is listed or quoted for trading on the date in question: the NYSE MKT,
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the Nasdaq Capital Market, the Nasdag Global Market, the Nasdaq Global Select Market,
the New York Stock Exchange, OTC Pink, OTCQB or OTCQX (or any successors o any
of the foregoing).

“Transaction Documents” means this Agreement, all exhibits and schedules
thereto and hereto and any other documents or agreements executed in connection with
the transactions contemplated hereunder.

“Transfer Agent” means OTC Stock Transfer, Inc., the current transfer agent of
the Comparny, with a mailing address of 6364 South Highland Drive, Suite 201, Salt Lake
City, UT 84121, and any successor transfer agent of the Company.

“Warrant” and *Warrants” shall have the meaning aseribed to such term in
Section 1.1.

ARTICLE IL.
PURCHASE AND SALE

Section 2.1 Closing. On the Closing Date, subject to the terms and conditions set forth
herein, the Company shall sell, and the Purchaser shall purchase, Securities comprising
1,111,111 Series A Shares and Warrants to purchase 1,111,111 shares of Common Stock, for an
aggregate purchase price of $10,000,000, or $5.00 per unit of Securities. The Purchaser shall
deliver to the Company immediately available funds equal to the Purchaser’s Subscription
Amount as set forth on the signature page hereto executed by the Purchaser. The Company shall
deliver to the Purchaser, its Securities, and the Company and the Purchaser shall deliver the other
items set forth in Section 2.2 deliverable at the Closing. Upon satisfaction of the covenants and
conditions set forth in Sections 2.2 and 2.3, the Closing shall occur at the offices of the Company
or such other location as the parties shall mutoally agree.

Section 2.2 Dieliveries.

(a) On or prior to the Closing Date, the Company shall deliver or cause to be
delivered to the Purchaser the following:

i} this Agreement duly executed by the Company;

(i1}  asecretary’s certificate from the Company certifying resolutions of
the Company’s board of directors authorizing this Agreement and the transactions
contemplated herein;

(iii} a copy of the instructions to the Transfer Agent instructing the
Transfer Agent to deliver a certificate or certificates for an aggregate 1,111,111
Series A Shares, registered in the name of the Purchaser; and

{iv)  a Warrant to purchase 1,111,111 shares of Common Stock.

(b} On or prior to the Closing Date, the Purchaser shall deliver or cause o be
delivered to the Company, the following:

Q\w
OBITH01STITS44T v 4 \fM




(i) this Agreement duly executed by the Purchaser; and
(ii) the Purchaser’s cash Subscription Amount.

Notwithstanding anything contained herein to the contrary and in lieu of paying
the full Subscription Amount to the Company, the Purchaser may, at its option, act as the
Company’s paying agent to pay such portion of the Subscription Amount directly to
NNA as is necessary to retire some or all of the Compeny’s outstanding debt thereto, |
against pay-off instructions issued by NNA, with the balance of the Subscription Amount
to be remitted to the Company in accordance with its bank wire instructions.

lion 2.3 Closi itio

{a) The obligations of the Company hereunder in connection with the Closing
are subject to the following conditions being met:

(if])  the accuracy in all material respects on the Closing Date of the
representations and warranties of the Purchaser contained herein (unless as of a
specific date therein in which case they shall be accurate as of such date);

{iv) all obligations, covenants and agreements of the Purchaser
required to be performed at or prior to the Closing Date shall have been
performed and no material breach thereof shall have occurred; and

{(v)  the delivery by the Purchaser of the items set forth in
Section 2.2(h) of this Agreement.

(b)  The obligations of the Purchaser hereunder in connection with the Closing
are subject to the following conditions being met:

(i} the accuracy in all material respects when made and on the Closing
Date of the representations and warranties of the Company contained herein
{unless as of a specific date therein);

(ii) all obligations, covenants and agreements of the Company required to
be performed at or prior to the Closing Date shall have been performed and no
material breach thereof shall have occurred;

(iii) the delivery by the Company of the items set forth in Section 2.2(a) of
this Agreement;

(iv) there shall have been prior to the Closing no Material Adverse Effect
with respect to the Company since the date hereof, and

{v) from the date hereof to the Closing Date' trading in the Common Stock
shall not have been suspended by the Commission or the Company’s Principal
Trading Market.

NN
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ARTICLE III.
REPRESENTATIONS AND WARRANTIES

Section 3.1  Representations and Warranties of the Company. Except as set forth in
any schedules delivered herewith (the “Disclosure Schedules™). which Disclosure Schedules

shall be deemed a part hereof and shall qualify any representation or otherwise made herein to
the extent of the disclosure contained in the corresponding section of the Disclosure Schedules,
the Company hereby makes the following representations and warranties to the Purchaser:

(a)  Organization and Qualification. The Company and each of its subsidiaries
listed on Exhibit 21.1 to the Company’s Annual Report on Form 10-K for the fiscal year
ended March 31, 2015 (“Material Subsidiaries™ is an entity duly incorporated or
otherwise organized, validly existing and in good standing under the laws of the
jurisdiction of its incorporation or organization, with the requisite power and authority to
own and use its properties and assets and to carry on its business as currently conducted.
Neither the Company nor any Material Subsidiary is in material violation or material
default of any of the provisions of its respective certificate or arficles of incorporation,
bylaws or other organizational or charter documents. FEach of the Company and the
Material Subsidiaries is duly gualified to conduct business and is in good standing as a
foreign corporation ot other entity in each jurisdiction in which the nature of the business
conducted or property owned by it makes such qualification necessary, except where the
failure to be so qualified or in good standing, as the case may be, could not have or
reasonably be expected to result in: (i) a material adverse effect on the legality, validity or
enforceability of any Transaction Document, (i} a material adverse effect on the results
of operations, assets, business, prospects or condition (financial or otherwise) of the
Company and the Material Subsidiaries, taken as a whole, or (iii) a material adverse
effect on the Company’s ability to perform in any materal respect on a timely basis its
obligations under any Transaction Document (any of (i). (ii) or (iii), a “Material Adv
Effect™) and no Proceeding has been instituted in any such jurisdiction revoking, limiting
or curtailing or seeking to revoke, limit or curtail such power and authorily or
qualification.

{b)  Authorization: Enforcement. The Company has the requisite corporate
power and authority to enter into and lo consummate the transactions contemplated by

this Agreement and each of the other Transaction Documents and otherwise to carry out
its obligations hereunder and thereunder. The execution and delivery of each of this
Agreement and the other Transaction Documents by the Company and the consummation
by it of the transactions contemplated hereby and thereby have been duly authorized by
all necessary action on the part of the Company and no further action is required by the
Company, the Board of Directors or the Company’s stockholders in connection herewith
or therewith other than in connection with the Required Approvals (as defined helow).
This Agreement and each other Transaction Document to which it is a party has been {or
opon delivery will have been) duly executed by the Company and, when delivered in
accordance with the terms hereof and thereof, will constitute the valid and binding
obligation of the Company enforceable against the Company in accordance with its
terms, except: (i) as limited by general equitable principles and applicable bankruptey,
insolvency, rearganization, moratorium and other laws of general application affecting
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enforcement of creditors’ rights generally, and (if) as limited by laws relating to the
availability of specific performance, injunctive relief or other equitable remedies.

(c} No Conflicts. The execution, delivery and performance by the Company of
this Agreement and the other Transaction Documents to which it is a party, the issuance
and sale of the Securities and the consummation by it of the transactions contemplated
hereby and thereby do not and will not: (i) conflict with or violate any provision of the
Company's or any Material Subsidiary’s certificate or articles of incorporation, bylaws or
other organizational or charter documents, (ii) constitute a material defauit (or an event
that with notice or lapse of time or both would become such a default) under, result in the
creation of any Licn upon any of the properties or assets of the Company or any Material
Subsidiary, any material agreement filed by the Company with its SEC Reports (as
defined below), or (i) conflict with or result in a violation of any law, rule, regulation,
order, judgment, injunction, decree or other restriction of any court or governmental
authority to which the Company or a Material Subsidiary is subject (including 1S,
federal and state securities laws and regulations), or by which any property or asset of the
Company or a Material Subsidiary {s bound or affected; except in the case of each of
clauses (i) and (iii), such as could not have or reasonably be expected to result in a
Material Adverse Effect. Except as disclosed in the Company’s SEC Reports and other
than any violation or breach that would not, individually or in the aggregate, constitute a
Material Adverse Effect, the Company is not in violation or breach of any provision of
any other agreement, indebtedness, mortgage, indenture, or confract applicable to
Company.

(d)  lssuance of the Securities. The Series A Shares are duly anthorized and,
when issued and paid for in accordance with this Agreement, will be duly and validly
1ssued, fully paid and nonassessable, free and clear of all Liens imposed by the Company
other than restrictions on transfer provided for in this Agreement and under applicable
securities laws. The Common Stock issuable upon conversion of the Series A Shares and
exercise of the Warrants has been duly reserved for issuance, and upon issuance in
accordance with the terms of the Company's certificate of incorporation, will be validly
issued, fully paid and nonassessable, free and clear of all Liens imposed by the Company
other than restrictions on transfer provided for in this Agreement and under applicable
securities laws. Based in part on the accuracy of the representations and warranties of the
Purchaser in the Agreement, the Securities and the sharcs of Common Stock issuable
upon conversion of the Series A Shares and exercise of the Warrants will be issued in
compliance with all applicable federal and state securities laws.

{e) SEC Reports: Financial tg. The Company has filed all reports,
schedules, forms, statements and other documents required to be filed by the Company
under the Securities Act and the Exchange Act, including pursuant to Section 13(a) or
15(d) thereof, for the two years preceding the date hereof (or such shorter period as the
Company was required by law or regulation to fils such material) (the foregoing
materials, including the exhibits thereto and documents incorporated by reference therein,
being collectively referred to herein as the “SEC Reports™) on a timely basis or has
received a valid extension of such time of filing and has filed any such SEC Reports prior
to the expiration of any such extension. As of their respective dates, the SEC Reports
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complied in all material respects with the requirements of the Securities Act and the
Exchange Act, as applicable, and none of the SEC Reports, when filed, contained any
untrue statement of a material fact or omitted to state a material fact required to be stated
therein or necessary in order to make the statements thercin, in the light of the
circumstances under which they were made, not misleading. The financial statements of
the Company included in the SEC Reports comply in all material respects with applicable
accounting requirements and the rules and regulations of the Commission with respect
thereto as in effect at the time of filing. Such financial statemenis have been prepared in
accordance with United States generally accepted accounting principles applied on a
consistent basis during the periods involved (*GAAP™), except as may be otherwise
specified in such financial statements or the notes thereto and except that unaudited
financial statements may not contain all footnotes required by GAAP, and fairly present
in all material respects the financial position of the Company and its consolidated
subsidiaries and affiliates as of and for the dates thereof and the resulis of operations and
cash flows for the periods then ended, subject, in the case of unaudited statements, to
normal, immaterial, year-end andit adjustments.

()  Material Changes; Undisclosed Events, Liabilities or Developments.
Since the date of the latest audited financial statements included within the SEC Reports,
except as specifically disclosed in a subsequent SEC Report filed prior to the date hereof:
(i) there has been no event, occurrence or development that has had or that could
reasonably be expected to result in a Material Adverse Effect, (i) the Company has not
incurred any material liabilities (contingent or otherwise) other than (A) trade payables
and acerued expenses incurred in the ordinary course of business consistent with past
practice and (B) liabilities not required to be reflected in the Company’s financial
staternents pursuant to GAAP or disclosed in filings made with the Commission, (iii) the
Company has not materially altered its method of accounting, (iv) the Company has not
declared or made any dividend or distribution of cash or other property to its stockholders
or purchased, redeemed or made any agreements to purchase or redeem any shares of its
capital stock and (v) the Company has not issued any equity securities to any oflicer,
director or Affiliate, except pursuant to an Exempt [ssuance.

(g)  Private Placement Assuming the accuracy of the Purchaser's
representations and warranties set forth in Section 3.2, no registration under the Securities
Act is required for the offer and sale of the Securities by the Company to the Purchaser as
contemplated hereby. The Purchaser was not identified or contacted through the
marketing of the public offering in connection with the Company’s S-1 registration
statement (or any amendment thereto) filed with the SEC.

(h)  No Disqualification Events. With respect to the Securities to be offered
and sold hereunder, if in reliance on Rule 506 under the Securities Act, none of the

Company, any of its predecessors, any affiliated issuer, any director, executive officer,
other officer of the Company participating in the offering hereunder, any beneficial
owner of 20% or more of the Company’s outstanding voting equity securities, calculated
on the basis of voting power, nor any promoter (as that term is defined in Rule 405 under
the Securities Act) connected with the Company in any capacity at the time of sale (each,
an "Issuer Covered Person” and, together, "[ssuer Covered Persons”) is subject to any of
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the "Bad Actor" disqualifications described in Rule 306(d){1)i) to (viii) under the
Securities Act (a "Disgualification Event"), except for a Disqualification Event covered
by Rule 506(d}2) or (d)(3). The Company has exercised reasonable care o determine
whether any Issuer Covered Person is subject to a Disqualification Event, The Company
has complied, to the extent applicable, with its disclosure obligations under Rule 506(¢),
and has furnished to the Purchaser a copy of any disclosures provided thereunder.

(i}  Notice of Disqualification Events. The Company will notify the Purchaser
in writing, prior to the Closing Date of (i) any Disqualification Event relating to any
Issuer Covered Person and (ii) any event that would, with the passage of time, become a
Disqualification Event relating to any Issuer Covered Person.

{3} Brokers and Finders Fees. No brokerage or finder’s fees or commissions
are or will be payable by the Company to any broker, financial advisor or consultant,
finder, placement agent, investment banker, bank or other Person with respect to the
transactions contemplated by the Transaction Documents.

(k) Litigation. Except as disclosed in the Company’s SEC Reports, there are
no actions, investigations, suits or procecdings pending or, to the knowledge of
Company, threatened, at law, in equity or in arbitration, before any court, other
governmental authority, arbitrator or other Person, (i) against or affecting the Company
or any of its respective properties that, if adversely determined, could reasonably be
expected to have a Material Adverse Effect, or (i) with respect to this Agreement, the
other Transaction Documents or any of the transactions contemplated hereby or thereby.

Section 3.2 Representations and Warranties of the Purchaser. The Purchaser hereby
represents and warranis as of the date hereof and as of the Closing Date to the Company as
follows (unless as of a specific date therein):

(a)  Orpanization: Authority, The Purchaser is either an individual or an entity
duly incorporated or formed, validly existing and in good standing under the laws of the
jurisdiction of its incorporation or formation with full right, corporate, parmership,
limited liability company or similar power and authority to enter into and to consummate
the transactions contemplated by the Transaction Documents and otherwise to carry out
its obligations hereunder and thereunder. The execution and delivery of the Transaction
Documents and performance by the Purchaser of the transactions contemplated by the
Transaction Documents have been duly authorized by all necessary corporate,
partnership, limited liability company or similar action, as applicable, on the part of the
Purchaser. Each Transaction Document fo which it is a party has been duly executed by
the Purchaser, and when delivered by the Purchaser in accordance with the terms hereof,
will constitute the valid and legally binding obligation of the Purchaser, enforceable
against it in accordance with its terms, except: (i) os limited by general equitable
principles and applicable bankruptey, insolvency, reorganization, moratorium and other
laws of general application affecting enforcement of creditors’ rights generally, and
(ii) as limited by laws relating to the availability of specific performance, injunctive relief
or other equitable remedies.
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(b}  Own Account. The Purchaser understands that the Securities are
“restricted securities”, and have not been, are not being, and the Purchaser expects will
not be, registered under the Securities Act or any applicable state securities law. The
Purchaser further understands that any sale of the Securities made in reliance on Rule 144
will be subject to the requirements of Rule 144(i) because the Company was previously
an issuer described in paragraph (i)(1)(i} of Rule 144. The Purchaser is acquiring the
Securities as principal for its own account and not with a view o or for distributing or
reselling such Securities or any part thereof in violation of the Securities Act or any
applicable state securities law, has no present intention of distributing any of such
Securities in violation of the Securities Act or any applicable state securitics law and has
no direct or indirect arrangement or understandings with any other persons to distribute
or regarding the distribution of such Securities in violation of the Securities Act or any
applicable state securities law. The Purchaser is acquiring the Securitics hereunder in the
ordinary course of its business.

(c) Purchaser Status. At the time the Purchaser was offered the Securities, it
was, and as of the date hereof it is an “accredited investor” as defined in Rule 501 under
the Securities Act and as described on Schedule 1 hereto.

(d) Experience of the Purchaser, The Purchaser, either alone or together with
its representatives, has such knowledge, sophistication and experience in business and
financial matters so as to be capable of evaluating the merits and risks of the prospective
investment in the Securities, and has so evaluated the metits and risks of such investment.
The Purchaser is able to bear the economic risk of an investment in the Securities and, at
the present time, is able to afford a complete loss of such investment.

(e}  General Solicitation. The Purchaser is not purchasing the Securities as a
result of any advertisement, article, notice or other communication regarding the
Securities published in any newspaper, magazine or similar media or broadcast over
television or radio or presented at any seminar or any other general solicitation or general
advertisement. The Purchaser became interested in the Company and purchasing the
Securities and this offering through means other than the Company’s 8-1 registration
statement (or any amendment thereto) filed with the SEC. The Purchaser was not
solicited by the Company's S-1 registration statement (or any amendment thereto) filed
with the SEC. The Purchaser was not identified or contacted through the marketing of
the public offering in connection with such 8-1 and did not independently contact the
Company as a result of any solicitation in connection with such S-1.

(f) Certain Trapsactions and Confidentiality. Other than consummating the
transactions contemplated hereunder, the Purchaser has not direetly or indirectly, nor has
any Person acting on behalf of or pursuant to any understanding with the Purchaser,
executed any purchases or sales, including short sales, of the securities of the Company
during the period commencing as of the time that the Purchaser first received a term sheet
(written or oral) from the Company or any other Person representing the Company setting
forth the material terms of the transactions contemplated hereunder and ending
immediately prior to the execution hereof. Other than to other Persons party to this

i
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Agreement, the Purchaser has maintained the confidentiality of all disclosures made to it
in connection with this transaction (including the existence and terms of this transaction).

(g)  Access to Information. The Purchaser acknowledges that it has had the
opportunity to review the SEC Reports and any Disclosure Schedules and has been
afforded (f) the opporrunity to ask such questions as it has deemed necessary of, and to
receive answers from, represemtatives of the Company concerning the terms and
conditions of the offering of the Securities and the merits and risks of investing in the
Securities; (ii) access to information about the Company and its subsidiaries and
consolidated affiliates and their respective financial condition, results of operations,
business, properties, management and prospects sufficient to enable it to evaluate its
investment; and (iii) the opporfunity to oblain such additional information that the
Company possesses of can acquire without unreasonable effort or expense that is
necessary to make an informed investment decision with respect to the investment. The
Purchaser had the opportunity to seek such accounting, legal and tax advice as it has
considered necessary to make an informed decision with respect to its acquisition of the
Securities. The Purchaser understands that NNA of Nevada, Inc,, a Nevada corporation
(“NMNA"™), has (1) & right to subscribe for a pro rata share of any Securities sold in this
offering for the same price and on the same terms as contained herein, unless such right
has been waived by NNA, and (2) an anti-dilution right that, if and to the extent such
right is applicable to the issuance and sale of Securities under this Apreement, would
result in the exercise price under NNA's warrants and the conversion price under NNA’s
Convertible Note and the number of shares underlying such securities being adjusted as a
result of the sale of Securities hereunder, resulting in the issuance of additional shares of
the Company’s securities to NNA.

(hy  No Governmental Review. The Purchaser understands that no United
States federal or siaie agency or any other government or governmental agency has
passed on or made any recommendation or endorsement of the Securities or the faimess
or suitability of the investment in the Securities nor have such authorities passed upon or
endorsed the merits of the offering of the Securities.

ARTICLEIV.
COVENANTS

Section4.1.  Pre-Closing Covenants, Without the writien consent of the Purchaser,
between the date of this Agreement and the Closing Date:

{a)  The Company shall use its commercially reasonable efforts to conduct its
business in the ordinary course, including to preserve intact in all material respects its
business operations, organization and goodwill and using commercially reasonable
efforis to preserve in all material respects its relationships with emplovees, consultants,
customers, suppliers, Government Entities, and other Persons with whom the Company
presently does business.

ot
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(k)  The Company shall not:

(i amend its Organizational Documents, except for actions necessary
to implement the transaction provided for pursuant to this Agreement;

(i)  fail to maintain in full foree and effect in all material respects, or
fail to use commercially reasonable efforts to replace, extend or renew, material
insurance policies existing as of the date hereof;

(i)  sell, assign, transfer, license, permit to lapse, abandon, or
otherwise dispose of any material Company Intellectual Property Rights, except
for non-exclusive licenses granted in the ordinary course of business;

(iv)  transfer any of its material assets (except for Intellectual Property
Rights, which are addressed in Error! Reference source not found.), other than
sales of inventory or equipment, sub-leases, licenses and other transactions in the
ordinary course of business;

{v)  acquire, sell all or substantially all of its assets to, effect a change
of control, or merge, combine or consolidate with, any other Person engaged in
the business of being a medical service organization (“MSQ"). accountable care
organization (“ACO™) or independent practice association (“[PA"); or

(vi)  enter into any agreement with respect to any of the foregoing.

Section 4.2,  Post-Closing Covenants,. Without the written consent of the
Purchaser, between the Closing Date and six month anniversary of the Closing Date, the
Company shall not_acquire, sell all or substantially all of its assets to, effect a change of
control, or merge, combine or consolidate with, any other Person engaged in the business
of being an MSO, ACO or IPA, or enter into any agreement with respect to any of the

foregoing.
ARTICLE 1V.
OTHER AGREEMENTS OF THE PARTIES
31 T ictions.

(a)  The Securities may only be disposed of in compliance with state and
federal securities laws. In connection with any transfer of securities other than pursuant
to an effective registration statement, the Company may require the transferor thereof to
provide to the Company, an opinion of counsel selected by the transferor and reasonably
acceptable to the Company, the form and substance of which opinion shall be reasonably
satisfactory to the Company, to the effect that such transfer does not require registration
of such transferred securities under the Securities Act. As a condition of transfer, any
such transferee shall agree in writing to be bound by the terms of the Transaction
Documents.

- o
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(b} The Purchaser agrees to the imprinting, so long as is required by this
Section 5.1, of a legend on any certificates or statements evidencing the Securities in the
following form (or a substantially similar form):

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE
IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT™), AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION
NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS
EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO
SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE REASONABLY
ACCEPTABLE TO THE COMPANY.

{¢) The Purchaser agrees with the Company that the Purchaser will sell any
Securities pursuant to either the registration requirements of the Securities Act, including
any applicable prospectus delivery requirements, or an exemption therefrom, and that if
Securities are sold pursuant to a registration statement, they will be sold in compliance
with the plan of distribution set forth therein.

Section 5.2 Use of Proceeds. The Company shall use the net proceeds from the sale of
the Securities hereunder for general working capital purposes and to satisfy certain debt payable
to NNA.

Section 5.3  Cerfain Transactions and Confidentialitv. The Purchaser covenants that
neither it, nor any Affiliate acting on its behalf or pursuant to any understanding with it will
execute any purchases or sales, including short sales, of any of the Company’s securities during
the period commencing with the execution of this Agreement and ending at such time that the
transactions contemplated by this Agreement ar¢ first publicly announced. The Purchaser
covenants that umtil such time as the transactions contermplated by this Agreement are publicly
disclosed by the Company, the Purchaser will maintain the confidentiality of the existence and
terms of this transaction and the information included in the Transaction Documents and any
Disclosure Schedules.

Section 5.4  Securities Filings. The Company shall take such action as the Company
shall reasonably determine is necessary in order lo obtain an exemption for, or to qualify the
Securities for, sale to the Purchaser at the Closing under Federal and applicable state securities or
“blue sky™ laws.

Section 5.5  Board Representation. Fffective the Closing Date, the Purchaser shall be
entitled {0 designate to the Nominating/Corporate Governance Committee of the Board of
Directors one (1) person to be nominated as a director of the Company (the “Purchaset’s
Director™; provided, however, that the Purchaser’s Director shall not commence serving on the
Board of Directors unless and until the Board of Directors appoints, or the Company’s
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shareholders elect, as required by applicable laws and the rules and regulations of the
Commission, an additional director who is “independent™ as defined by the rules of the Nasdag
Capital Market, so that a majority of the directors will continue to be independent at all times.
Effective the Closing Date and prior to the time of such appointment or election, one (1) person
designated by the Purchaser shall have ohserver status, without & vote, on the Board of Ditectors.

Section 5.6  Redemption. In the event of a redemption of the Series A Shares by the
Purchaser pursuant to Section 6 of the Certificate of Designations, the parties understand,
acknowledge, covenant and agree that the Warrants or any Series A Shares that have been 1ssued
upon earlier exercise of the Warrants (individually, “Warrant Shares” and collectively with any
then outstanding Warrants, the “Redeemed Securities™), shall also be redeemed at the same time
that the Series A Shares are redeemed, the Redeemed Securities io be redeemed for the aggregate
sum of the greater of (i) One Dollar ($1.00) or (ii) the actual amount paid by the Purchaser for
conversion of any Warrants into Warrant Shares (the “Redeemed Securities Redemption Price™);
provided that the aggregate Redeemed Securities Redemption Price to be paid by the Company
to the Purchaser for all of the Securities shall not be less than $10,000,000, plus interest at a rate
of ten percent (10%) per annum commencing on the Redemption Notice Date through and
including the day immediately preceding the date on which the Redemption Closing (as defined
in Section 6(d) of the Certificate of Designations) is held. At the Redemption Closing, the
Purchaser shall deliver and surrender (i) the certificate or certificates evidencing the Series A
Shares and any Warrant Shares, duly endorsed, and (ii) the Warrant or Warrants, duly endorsed,
and the Company shall pay the sum of (x) the Redemption Price (as defined in Section 6(c) of
the Certificate of Designations and (¥} the Redeemed Securities Redemption Price to the holder.
No redemption of the Series A Shares shall be consummated without a simultancous redemption
of the Redeemed Securities. Appropriate legends shall be placed on the Warrants and any
certificates evidencing Warrant Shares regarding the facts that such securities are subject to
redemption under certain conditions, substantially in the following form:

THIS SECURITY I8 SUBJECT TO REDEMPTION UNDER CERTAIN
CONDITIONS, AS SET FORTH IN THAT CERTAIN STOCK PURCHASE
AGREEMENT DATED AS OF OCTOBER 14, 2015 BETWEEN APOLLO MEDICAL
HOLDINGS, INC. AND NETWORK MEDICAL MANAGEMENT, INC.

Section 5.7 No Transfer of Warrants. Notwithstanding anything herein contained to
the contrary, none of the Warrants may be transferred separately from the Series A Shares to
which they relate (1-for-1).

ARTICLE VI.
INDEMNIFICATION

Section6.1  Indemnification.

(a)  Company shall indemnify and hold harmless Purchaser, its Affiliates, and
their respective directors and officers, and each Person, if any, who controls Purchaser or
any of its Affiliates (within the meaning of Section 15 of the Securities Act or Section 20
of the Exchange Act) against all losses, claims, damages, liabilities and expenses
{including reasonable attorneys’ and accountants’ fees, disbursements and expensss, as
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incurred) (collectively, “Losses™ incurred by such Person entitled to indemnification
hereunder arising out of or based upon any breach of a representation or warranty or
breach of or failure to perform any covenant or agresment on the part of Company
contained in this Agreement,

()  Purchaser shall indemnify and hold harmless Company, its directors and
officers, and each Person, if any, who controls Company (within the meaning of Section
15 of the Securities Act or Section 20 of the Exchange Act) against ali Losses incurred by
such Person entitled to indemnification hercunder arising out of or based upon any breach
of a representation or warranty or breach of or failure to perform any covenant or
agreement on the part of Purchaser contained in this Agreement.

Section 6.2 f Asserting In ification for Third Party Claims. Any Person
entitled to indemnification hereunder shall give prompt written notice to the indemnifying party
after the receipt by such indemnified party of any written notice of the commencement of any
action, suit, procesding or investigation or threat thereof made in writing for which such
indemnified party may claim indemnification pursuani to this Agreement, provided that failure to
give such notification shall not affect the obligations of the indemmnifying partly pursuant to this
ARTICLE VI except to the extent that the indemnifying party shall have been actually
prejudiced as a result of such failure. In case any such action shall be bronght against any
indemnified party and it shall notify the indemnifying party of the commencement thereof, the
indemnifying party shall be entitled to participate therein and, to the extent that it shall wish,
Jointly with any other indemnifying party similarly notified, to assume the defense thereof, with
counsel reasonably satisfactory to such indemnified party, and after notice from the
indemnifying party to such indemnified party of its election so to assume the defense thereof, the
indemnifying party shall not be liable to such indemnified party for any lepal expenses of other
counsel or any other expenses, in each case subsequently incurred by such indemnified party, in
connection with the defense thereof other than reasonable costs of investigation, unless in the
reasonable judgment of any indemnified party, based on the written opinion of counsel, a conflict
of interest is likely to exist between the indemnifying party and such indemnified party and any
other of such indemnified parties with respect to such claim, in which event the indemnifying
party shall not be liable for the fees and expenses of more than one counsel for all indemnified
parties selected by such parties (which selection shall be reasonably satisfactory to the
indemnifying party). in each case in connection with any one action or separate but similar or
related actions. An indemnifying party who is not entitled to, or elects not to, assume the defense
of a claim shall not be obligated to pay the fees and expenses of more than one counsel for all
parties indemnified by such indemnifying party with respect to such claim, unless in the
reasonable judgment of any indemnified party, based on the written opinion of counsel, a conflict
of interest is likely to exist between the indemnified party and any other of such indemnified
parties with respect 1o such claim, in which event the indemnifying party shall be obligated to
pay the fees and expenses of such additional counsel. No indemnifying party, in defense of any
such action, suit, proceeding or investigation, shall, except with the consent of each indemmnified
party, consent to the entry of any judgment or eniry into any settlement which does not include
as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party
of a release from all liability in respect to such action, suit, proceeding or investigation to the
extent such liability is covered by the indemnity obligations set forth in this ARTICLE V1. No
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indemnified party shall consent to entry of any judgment or entry into any settlement without the
consent of each indemnifying party.

Section 6.3  Method of Asserting Indemnification for Other Claims. In the event any
indemnified party should have a claim under Section 6.1 against the indemnifying party that does
not involve a third parly claim, the indemnified party shall deliver a written notification of a
claim for indemnity under Section 6.1 specifying the nature of and basis for such claim, together
with the amount or, if not then reasonably ascertainable, the estimated amount, determined in
pood faith, of such claim (an “Indemmity Notice™) with reasonable promptoess to the
indemnnifying party. The failure by any indemnified party to give the Indemnity Notice shall not
impair such party's rights under Section 6.1 except to the extent that the indemnifying party shall
have been actually prejudiced as a result of such failure.

Section 6.4  Limitations op Indemnification. The maximum amount that Company or
Purchaser can recover for Losses pursuant to this ARTICLE V1 for breaches of representations
and warranties shall not in the aggregate exceed the aggregate purchase price of the Securities.
The maximum amount that Company or Purchaser can recover for Losses pursuant to this
ARTICLE VI for breaches of covenants shall not in the aggregate exceed the sum of (i) the
aggregate purchase price of the Securities plus (ii) an amount equal to twenty percent (20%) per
annum of the aggregate purchase price of the Securities, which amount shall compound on each
anniversary of the Closing Date and shall be treated under clause (i) of this Section 6.4 as part of
the aggregate purchase price of the Securities. Neither Company nor Purchaser shall have any
obligation under this ARTICLE VI to indemnify any Person for lost profits or for indirect,
incidental, punitive, special or exemplary damages. The indemnification provided in this
ARTICLE VI shall be the sole and exclusive remedy for monetary damages available to
Company and Purchaser for matters for which indemnification is provided under this ARTICLE
VI

ARTICLE VIL
MISCELLANEOUS

Section 7.1  Termination. This Agreement may be terminated by either party by
written notice to the other party if the Closing has not been consummated on or before October
31, 2015.

Section 7.2 Fess and Expenses. At the Closing, the Company and the Purchaser shall
each pay the fees and expenses of their respective advisers, counsel, accountants and other
experts, if any, and all other expenses incurred by such party in connection with the negotiation,
preparation, execution, delivery and performance of this Apreement and the transactions
contemplated hereby and related hereto. The Company shall pay all Transfer Agent fees
{including, without limitation, any fees required for same-day processing of any instruction letter
delivered by the Company and any exercise notice delivered by the Purchaser), stamp taxes and
other taxes and duties levied in connection with the delivery of any Securities to the Purchaser.
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Section 7.3 Entire Agreement. The Transaction Documents, iogether with the exhibits
and schedules thereto, contain the entire understanding of the parties with respect to the subject
matter hereof and thereof and supersede all prior agreements and understandings, oral or written,
with respect to such matters, which the parties acknowledge have been merged into such
documents, exhibits and schedules,

Section 7.4  Notices. Any and all notices or other communications or deliveries
required or permitted to be provided hereunder shall be in writing and shall be deemed given and
effective on the earliest of: (a) the date of transmission, if such notice or communication is
delivered via facsimile or electronic mail at the facsimile number or electronic mail address,
respectively, set forth on the signature pages attached hereto at or prior to 5:30 p.m. (New York
City time) on a Trading Day, (b) the next Trading Day after the date of transmission, if such
notice or communication is delivered via facsimile or electronic mail at the facsimile number or
electronic mail address, respectively, set forth on the signature pages attached hereto on a day
that is not a Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (c)
the second (2™ Trading Day following the date of mailing, if sent by U.S. nationally recognized
overnight courier service, or (d) upon actual receipt by the party to whom such notice is required
to be given. The address for such notices and communications shall be as set forth on the
signature pages attached hereto.

Section 7.5  Amendments: Waivers. No provision of this Agreement may be waived,
modified, supplemented or amended except in a writlen instrument signed, in the case of an
amendment, by the Company and the Purchaser or, in the case of a waiver, by the party against
whom enforcement of any such waived provision is sought. No waiver of any default with
respect to any provision, condition or requirement of this Agreement shall be deemed to be a
continuing waiver in the [uture or a waiver of any subsequent default or a waiver of any other
provision, condition or requirement hereof, nor shall any delay or omission of any party to
exercise any right hereunder in any manner impair the exercise of any such right,

Section 7.6  Headings. The headings herein are for convenience only, do not constitute
a part of this Agreement and shall not be deemed to limit or affect any of the provisions hereof.

Section 7.7 Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the parties and their successors and permitted assigns. The Company may not
assign this Agreement or any rights or obligations hereunder without the prior written consent of
the Purchaser (other than by merger). The Purchaser may assign any or all of its rights under this
Agreement to any Person to whom the Purchaser assigns or transfers any Securities, provided
that such transferce agrees in writing to be bound, with respect to the transferred Securitics, by
the provisions of the Transaction Documents that apply to the “Purchaser.”

Section 7.8 Mo Third-Party Beneficiaries. This Agreement is intended for the benefit
of the parties hereto and their respective successors and permitted assigns and is not for the
benefit of, nor may any provision hereof be enforced by, any other Person.

Section 7.9  Governing Law. All questions conceming the construction, validity,
enforcement and interpretation of the Transaction Documents shall be governed by and
construed and enforced in accordance with the internal laws of the State of California, without
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regard to the principles of conflicts of law thereof. Each party agrees that all legal proceedings
concerning the interpretations, enforcement and defense of the transactions contemplated by this
Agreement and any other Transaction Documents (whether brought against a party hereto or its
respective affiliates, directors, officers, shareholders, partners, members, employees or agents)
shall be commenced exclusively in the state and federal cowrts sitting in the County of Los
Angeles. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and
federal courts sitting in the County of Los Angeles for the adjudication of any dispute hereunder
or in connection herewith or with any transaction contemplated hereby or discussed herein
(including with respect to the enforcement of any of the Transaction Documents), and hercby
irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is
not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is
improper or is an inconvenient venue for such proceeding. Each party hereby irrevacably waives
personal service of process and consents to process being served in any such suit, action or
proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for notices to it under this Agreement
and agrees that such service shall conslitufe good and sufficient service of process and notice
thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process
in any other manner permitted by law. 1f any party shall commence an action or proceeding to
enforce any provisions of the Transaction Documents, then the prevailing party in such action,
suit ot proceeding shall be reimbursed by the other party for its reasonable attomeys® fees and
other costs and expenses incurred with the investipation, preparation and prosecution of such
action or proceeding.

Section 7.10  Survival. The representations and warranties contained herein shall
survive the Closing and the delivery of the Securities.

Section 7.11 Execution. This Agreement may be executed in two or more counterparts,
all of which when taken together shall be considered one and the same agreement and shall
become effective when counterparts have been signed by each party and delivered to each other
party, it being understood that the parties need not sign the same counterpart. In the event that
any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf™ format data
file, such signature shall create a valid and binding obligation of the party exccuting (or on
whose behalf such signature is executed) with the same force and effect as if such facsimile or
“ pdf” signature page were an original thereof,

Section 7.12  Severability, If any term, provision, covenant or restriction of this
Agreement is held by a court of competent jurisdiction to be invalid, illegal, void or
unenforceable, the remainder of the terms, provisions, covenants and restrictions set forth herein
shall remain in full force and effect and shall in no way be affected, impaired or invalidated, and
the parties hereto shall use their commercially reasonable efforts to find and employ an
alternative means fo achieve the same or substantially the same result as that contemplated by
such term, provision, covenant or restriction. It is hereby stipulated and declared to be the
intention of the parties that they would have executed the remaining terms, provisions, covenants
and restrictions without including any of such that may be hereafter declared invalid, illegal, void
or unenforceable.

o
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Section 7.13 Remedies. In addition Lo being entitled to exercise all rights provided
herein or granted by law, including recovery of damages, the Purchaser and the Company will be
entitled to specific performance under the Transaction Documents. The parties agree that
monetary damages may not be adequate compensation for any loss incurred by reason of any
breach of obligations contained in the Transaction Documents and hereby agree to waive and not
to assert in any action for specific performance of any such obligation the defense that a remedy
at law would be adequate.

Section 7.14 Saturdays, Sundays. Holidays. etc. If the last or appointed day for the
taking of any action or the expiration of any right required or granted herein shall not be a
Trading Day, then such action may be taken or such right may be exercised on the next
succeeding Trading Day.

Section 7.15  Construction. The parties agree that each of them and/or their respective
counsel have reviewed and had an opportunity to revise the Transaction Documents and,
therefore, the normal rule of construction to the effect that any ambiguities are to be resolved
against the drafting party shall not be employed in the interpretation of the Transaction
Documents or any amendments thereto. In addition, each and every reference to share prices and
shares of Common Stock or Series A Preferred Stock in any Transaction Document shall be
subject to adjustment for reverse and forward stock splits, stock dividends, stock combinations
and other similar transactions of Common Stock or Series A Preferred Stock, respectively, that
oceur after the date of this Agreement.

Section 7.16 Public Announcements. The parties agree that all press releases or public
announcements regarding this Agreement and the transaction contemplated herein shall be
prepared in accordance with all applicable laws and regulations, including without limitation
Federal securities laws and the Rules and Regulations of the Commission, and with both parties
consent, except that the Company may make such filings that the Company is required to make
with the Commission without the Purchaser’s consent.
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(Signature Pages Follow )

IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase
Agreement to be duly executed by their respective authorized signatories as of the date first
indicated above.

APOLLO MEDICAL HOLDINGS, INC. Address for
By: U/.aw wew.w Fax: (9 gteqpm?s‘i-SZV
Name:  Wancn Noséecwan E-Mail: g enhose & apslloved o nef-
Title:

With a copy to (which shall not constitute notice):

[REMAINDER OF PAGE INTENTIONALLY LEFT RLANK
SIGNATURE PAGE FOR THE PURCHASER FOLLOWS]
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[PURCHASER SIGNATURE PAGE TO SECURITIES PURCHASE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase
Agreement to be duly executed by its authorized signatory as of the date first indicated above.

Name of Purchaser: NetwerC Mkl phurievia, -
Signature of Authorized Signatory of Purchaser: AL —
Name of Authorized Signatory: Y €l ETH [ “T: Sy

Title of Authorized Signatoty: (o Cdp. Bodao ip Dineeclips
Email Address of Authorized Signatory: Kepea . S @ RMHU

Fagcsimile Number of Authorized Signatory:

Address for Notice to Purchaser;

ey S ﬁnt?ma—a 1“"‘“?“&&, JlimmiA &l q1do|

Address for Delivery of Securities to Purchaser (if not same as address for notice):

Subscription Amount: $10,000,000

Series A Shares: 1,111,111
Warrants: 1,111,111

EIN Number: ?{ LP-L] ;‘5 41
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Schedule 1
Accredited Investors

To qualify as an aceredited investor, the Purchaser must satisfy the definition of accredited
investor under Rule 501(a) of the Securities Act. Generally, to be treated as an accredited
inveslor, the Purchaser must meet one of the following tests:

m

@
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A natural person (not an entity):

{a) whose individual net worth, or joint net worth with his or her spouse, at
the time of his or her purchase exceeds $1,000,000, excluding from the net
worth calculation both the fair market value of that person’s primary
residence and the amount of any debt secured by such residence up to its
fair market value but including in that person’s Habilities the amount of
any increase in the last 60 days in the debt secured by such residence
(accordingly. both the portion of any debi secured by such primary
residence that exceeds its fair market value and the amount of any increase
in such debt in the last 60 days must be deducted, without double
counting, in calculating the person’s net worth), or

()  who had individual income in excess of $200,000 in each of the two most
recent years or joint income with his or her spouse in excess of $300,000
in each of those years and has a reasonable expectation of reaching the
same income level in the current year;

An employee benefit plan within the meaning of Title I of the Employee
Retirement Income Security Act of 1974 (“ERISA™): (a) if the investment
decision is made by a plan fiduciary, as defined in ERISA Section 3(21), which is
(i) a bank, (ii) a savings and loan association, (iii} an insurance company or (iv) a
registered investment adviser, or (b) if the plan has total assets in excess of
$5,000,000, or {c) if the plan is a self-directed plan, with investment decisions
made solely by persons that are aceredited investors;

A trust with total assets in excess of $5,000,000, not formed for the specific
purpose of acquiring the securities of the Company being offered, whose purchase
is directed by a person who has such knowledge and experience in financial and
business matters that he or she is capable of evaluating the merits and risks of the
prospective investment in the Company;

A trust that may be amended or revoked by its grantors, all of whom are
accredited investors;

A bank as defined in Section 3(a)(2) of the Securities Aect or a savings and loan
association or other institution as defined in Section 3(a)(3)(A) of the Securities
Act, whether acting in its individual or fiduciary capacity;

A broker or dealer registered pursuant to Section 15 of the Exchange Act;

K
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(10)

(n

(12)
(13)

An insurance company as defined in Section 2(a)(13) of the Securities Act;

An investment company registered under the Investment Company Act of 1940
(the “1940 Act™) or a business development company as defined in
Section 2{a)(48) of the 1940 Act;

A small business investment company licensed by the U.S. Small Business
Administration under Section 301(c) or (d) of the Small Business Investment Act
of 1958;

A private business development company as defined in Section 202(a)(22) of the
Investment Advisers Act of 1940;

An organization described in Section 501(c)(3} of the Internal Revenue Code (the
“Code™), corporation, Massachusetts or similar business trust, parmership or
limited liability company, not formed for the specific purpose of acquiring the
securities of the Company being offered, or a plan established or maintained by a
state or its political subdivisions or any agency or instrumentality of a state or its
political subdivisions, for the benefit of its employees, in any such case with total
asseis in excess of $5.000,000 (in case of an organization described in Code
Section 501(c}(3), such total assets include endowment, annuity and life income
funds and are to be determined according to the Purchaser's most recent audited
financial statements);

A director or executive officer of the Company; or

An entity in which all the equity owners are aceredited investors.
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Exhibit 99.1

O apollomed

APOLLO MEDICAL HOLDINGS ANNOUNCES THE COMPLETION OF A $10 MILLION STRATEGIC
EQUITY INVESTMENT

Glendale, CA — (PR Newswire) — OCTOBER 15, 2015 — Apollo Medical Holdings, Inc. ("ApolloMed" or “the Company”) (AMEH), an integrated population health
management company, today announced that it has completed a $10 million strategic equity investment from Network Medical Management, Inc. (“NMM”), one of the largest
healthcare Management Services Organizations (MSOs) in California.

Under the terms of the investment agreement, ApolloMed issued 1.11 million preferred shares of stock to NMM at $9.00 per share with warrants to purchase an additional 1.11
million shares at $9.00 per share. NMM will also nominate one person to ApolloMed’s Board of Directors pursuant to the terms of the agreement. Proceeds from the offering
were used to retire the term loan and revolver, in the amount of $7.3 million, owed to NNA of Nevada Inc., an investing unit of Fresenius Medical Care. Additionally, NNA of
Nevada elected to convert their convertible note and all of their warrants into shares of common stock.

Founded in 1994 and headquartered in Alhambra, California, Network Medical Management, Inc. is a leading physician-led healthcare organization that delivers a sophisticated
level of comprehensive healthcare management services to a client base consisting of health plans, independent practice asssociations (IPAs), hospitals, physicians and other
health care networks. NMM currently is responsible for coordinating the care for over 600,000 covered patients in Southern, Central and Northern California through a network
of over 12 IPAs with over 4500 contracted physicians.

NMM is part of an integrated healthcare organization which includes two IPAs (Allied Pacific IPA and La Salle Medical Associates), a Knox-Keene, Medicare-approved health
plan (Universal Care), two Medicare Shared Savings Program (MSSP) Accountable Care Organizations (ACOs), a 99-bed skilled nursing facility, two ambulatory surgical care
centers, lab, pharmacy and multiple clinics.

“We are pleased that Network Medical Management has become a strategic investor and believe there are numerous operating synergies and revenue opportunities for both
companies, including population health management, hospitalist medicine, MSO and ACO services, hospice/palliative care services and other initiatives,” stated Warren
Hosseinion, M.D., Chief Executive Officer of Apollo Medical Holdings. “We look forward to our partnership both in California and extension into select U.S. markets.”

“We are excited to announce this strategic transaction with ApolloMed and believe that both companies will be better positioned to capitalize on key trends as the U.S.

healthcare industry moves towards value-based reimbursements,” stated Thomas Lam, M.D., Chief Executive Officer of Network Medical Management. “We see tremendous
growth opportunities ahead.”
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“Network Medical Management and ApolloMed share a common mission to meet the triple aim of improving the patient’s experience of care, improving the health of
populations and reducing the per capita costs of healthcare,” stated Kenneth Sim, M.D., Co-Chairman of Network Medical Management. “We are excited to join forces with the
ApolloMed team as we improve healthcare delivery for our own patients as well as our client’s patients.”

“This equity investment is another step in our growth strategy and also strengthens our balance sheet as we position the Company for uplisting on the NASDAQ and further
shareholder value,” stated Gary Augusta, Executive Chairman of Apollo Medical Holdings. “I would like to thank both Network Medical Management and Fresenius for their
trust and confidence in ApolloMed and our operating model, which is at the forefront of the U.S. healthcare industry.”

About Apollo Medical Holdings, Inc. (ApolloMed)

Headquartered in Glendale, California, ApolloMed is a leading integrated population health management company committed to providing exceptional multi-disciplinary care
in the communities it serves. ApolloMed is addressing the healthcare needs of its patients by leveraging its integrated healthcare delivery platform comprised of six affiliated
and complementary physician groups: ApolloMed Hospitalists, ApolloMed ACO (Accountable Care Organization), Maverick Medical Group (Independent Physician
Association), AKM Medical Group (IPA), ApolloMed Care Clinics and Apollo Palliative Services. ApolloMed strives to improve medical outcomes with high-quality, cost-

efficient care. For more information, please visit www.apollomed.net

Forward Looking Statements

This press release may contain forward-looking statements, including information about management's view of Apollo Medical Holdings, Inc. (“the Company”) future
expectations, plans and prospects. In particular, when used in the preceding discussion, the words "believes," "expects," "intends," "plans," "anticipates," or "may," and similar
conditional expressions are intended to identify forward-looking statements. Any statements made in this press release other than those of historical fact, about an action, event
or development, are forward-looking statements. These statements involve known and unknown risks, uncertainties and other factors, which may cause the results of the
Company, its subsidiaries and concepts to be materially different than those expressed or implied in such statements. Unknown or unpredictable factors also could have
material adverse effects on the Company’s future results. Some factors that could cause actual results to differ materially from those indicated by such forward-looking
statements are set forth in the Company’s Annual Report on our amended Form 10-K for the fiscal year ended March 31, 2015, under the caption “Risk Factors”, which is on
file with the Securities and Exchange Commission and available in the “Investor” section of the Company’s website under the heading “SEC Filings”. The forward-looking
statements included in this press release are made only as of the date hereof. The Company cannot guarantee future results, levels of activity, performance or achievements.
Accordingly, you should not place undue reliance on these forward-looking statements. Finally, the Company undertakes no obligation to update these statements after the date
of this release, except as required by law, and also takes no obligation to update or correct information prepared by third parties that are not paid for by Apollo Medical
Holdings, Inc.
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FOR MORE INFORMATION, PLEASE CONTACT:

Michael Sullivan
RedChip Companies Inc.
1-800-733-2447 Ext. 115
michael@redchip.com
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