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

Unconditional Bylaws Amendment
 
On April 19, 2018, in preparation for the 2018 annual meeting of stockholders (the “2018 Annual Meeting”) of Apollo Medical Holdings, Inc. (the “Company”), the

Company’s board of directors (the “Board”) approved and adopted on behalf of the Company amendments to the Company’s Restated Bylaws (the “Unconditional Bylaws
Amendment”) to:

 
· Provide that each annual meeting of the Company’s stockholders will be held at a place and time designated by the Board;

 
· Permit annual meetings of the Company’s stockholders to be held within 60 days instead of 50 days following the record date and the meeting notice date; and

 
· Clarify that directors shall be elected pursuant to a plurality voting standard.

  
The foregoing description of the Unconditional Bylaws Amendment is qualified entirely by reference to the full text of the Unconditional Bylaws Amendments, which

are attached hereto as Exhibit 3.2 and are incorporated by reference herein.
 
The Unconditional Bylaws Amendment was declared by the Board to become effective immediately as of April 19, 2018.
 

Item 8.01 Other Events.
 

Conditional Bylaws Amendment
 
On April 19, 2018, the Board also conditionally approved and adopted on behalf of the Company amendments to the Company’s Restated Bylaws (the “Conditional

Bylaws Amendment”) to declassify the Board in a phased-in manner. The Conditional Bylaws Amendment shall become effective when and only if the amendments to the
Company’s Restated Certificate of Incorporation to declassify the Board is approved and adopted by the Company’s stockholders at the 2018 Annual Meeting.

 
Annual Meeting Preliminary Proxy Statement

 
On April 20, 2018, the Company filed a preliminary proxy statement with the U.S. Securities and Exchange Commission in connection with the 2018 Annual Meeting

to be held on Monday, June 18, 2018, at the Company’s principal executive offices located at 1668 S. Garfield Avenue, 2nd Floor, Alhambra, CA 91801.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 

3.2 Amendments to the Company’s Restated Bylaws.
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Exhibit 3.2

 
 

Amendments to Sections 2.1, 2.3 and 2.7 of Article II and 7.3 of Article VII
of the Restated Bylaws of

Apollo Medical Holdings, Inc.,
a Delaware corporation

 
1.           Defined Terms. Unless otherwise defined herein, the capitalized terms used herein shall have the same meanings set forth in the Restated Bylaws.
 
2.           Section 2.1 of Article II of the Restated Bylaws is hereby amended to read in full as follows:
 

“An annual meeting of the shareholders, for the selection of directors to succeed those whose terms expire and for the transaction of such other business as may
properly come before the meeting, shall be held at such place, on such date, and at such time as the Board of Directors shall fix. If the Board of Directors does
not designate a location for the annual meeting of the shareholders, such meeting shall be held at the principal executive offices of the Corporation.”
 

3.           The first paragraph of Section 2.3 of Article II of the Restated Bylaws is hereby amended to read in full as follows:
 

“Written notice of the place, date and time of all meetings of the shareholders shall be given, not less than ten nor more than sixty days before the date on which
the meeting is to be held, to each stockholder entitled to vote at such meeting, except as otherwise provided herein or required by law (meaning, here and
hereinafter, as required from time to time by the corporation statutes of the State of Delaware).”
 

4.           The fourth paragraph of Section 2.7 of Article II of the Restated Bylaws is hereby amended to read in full as follows:
 

“If a quorum is present, all matters shall be determined by a majority of the votes cast affirmatively or negatively, unless a greater number or voting by class is
required by law, the Certificate of Incorporation of the Corporation or these By-laws. Notwithstanding the preceding sentence and anything in the last paragraph
of Section 2.4 to the contrary, all director elections shall be determined by a plurality of the votes cast.”
 

5.           Section 7.3 of Article VII of the Restated Bylaws is hereby amended to read in full as follows:
 

“The Board of Directors may fix a record date, which shall not be more than sixty nor less than ten days before the date of any meeting of shareholders, nor
more than sixty days prior to the time for the other action hereinafter described, as of which there shall be determined the shareholders who are entitled: to
notice of or to vote at any meeting of shareholders or any adjournment thereof; to express consent to corporate action in writing without a meeting; to receive
payment of any dividend or other distribution or allotment of any rights; or to exercise any rights with respect of any change, conversion or exchange of stock or
with respect to any other lawful action.”
 

6.           Full Force and Effect. In all other respects, the Restated Bylaws, as amended, shall remain in full force and effect.
 

 


