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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year. 
 
As previously disclosed, at the 2024 Annual Meeting of Stockholders of Astrana Health, Inc. (the “Company”) held on June 12, 2024, the Company’s stockholders approved an
amendment to the Company’s Restated Certificate of Incorporation (the “Certificate of Incorporation”) to provide for the exculpation of certain officers from liability in
connection with certain claims brought by stockholders as permitted by Section 102(b)(7) of the Delaware General Corporation Law (the “Amendment”). A more detailed
summary of the Amendment is included in Proposal 5 of the Company’s Definitive Proxy Statement on Schedule 14A filed with the Securities and Exchange Commission on
April 24, 2024 (the “Proxy Statement”), which summary is incorporated in its entirety herein by reference. The Amendment had previously been approved by the Company’s
Board of Directors.
 
On June 13, 2024, the Company filed a Certificate of Amendment to the Certificate of Incorporation containing the Amendment (the “Certificate of Amendment”) with the
Delaware Secretary of State, which became effective upon filing.
 
The summaries of the Amendment contained herein and in the Proxy Statement do not purport to be complete and are subject to, and qualified in their entirety by reference to,
the full text of the Certificate of Amendment, a copy of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 

Exhibit 
No.  Description of Exhibit
3.1  Certificate of Amendment of Restated Certificate of Incorporation of Astrana Health, Inc. (effective June 13, 2024).
104  Cover Page Interactive Data File (the cover page XBRL tags are embedded within the inline XBRL document).

 

 

 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto

duly authorized.
 

 ASTRANA HEALTH, INC.
  
Date: June 13, 2024 By: /s/ Brandon K. Sim
 Name: Brandon K. Sim
 Title: Chief Executive Officer and President
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Exhibit 3.1
 

CERTIFICATE OF AMENDMENT
OF

RESTATED CERTIFICATE OF INCORPORATION
OF

ASTRANA HEALTH, INC.
 

Astrana Health, Inc., a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware (the “Corporation”), does
hereby certify as follows:

 
FIRST: Article X, Section (a) of the Restated Certificate of Incorporation of the Corporation (the “Certificate”) is hereby amended and restated in its entirety as

follows:
 

ARTICLE X
 

INDEMNIFICATION OF OFFICERS AND DIRECTORS
 

(a) Liability to the Corporation or its Stockholders. To the fullest extent permitted by the Delaware General Corporation Law, as it presently exists or may
hereafter be amended from time to time, a director or officer of the Corporation shall not be personally liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director or officer, provided that this provision shall not eliminate or limit the liability of (i) a director or
officer for any breach of the director’s or officer’s duty of loyalty to the Corporation or its stockholders, (ii) a director or officer for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, (iii) a director under Section 174 of the Delaware General Corporation Law,
(iv) a director or officer for any transaction from which the director or officer derived an improper personal benefit, or (v) an officer in any action by or in the
right of the Corporation. Neither any amendment to, modification of, nor repeal of this Article, nor the adoption of any provision of the Corporation’s
Certificate of Incorporation inconsistent with this Article, shall (i) eliminate, or reduce the effect of this Article in respect of any matter occurring, or any cause
of action, suit or proceeding accruing or arising or that, but for this Article, would accrue or arise, prior to such amendment, modification, repeal or adoption of
an inconsistent provision or (ii) eliminate, reduce or otherwise adversely affect any right or protection of a current or former director or officer of the
Corporation existing at the time of such amendment, modification, repeal or adoption. If the Delaware General Corporation law is amended to authorize
corporate action further eliminating or limiting the personal liability of directors or officers, then the liability of a director or an officer to the Corporation or its
stockholders shall be eliminated or limited to the fullest extent permitted by the Delaware General Corporation Law, as amended.
 
SECOND: The foregoing amendment was duly adopted by the Board of Directors of the Corporation in accordance with Sections 141 and 242 of the General

Corporation Law of the State of Delaware and by the stockholders of the Corporation in accordance with Section 242 of the General Corporation Law of the State of Delaware
at an annual meeting held on June 12, 2024.

 
THIRD: Except as hereby amended, the Certificate shall remain unchanged and all other provisions of the Certificate shall remain in full force and effect.
 

 

 

 
IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment of Restated Certificate of Incorporation to be executed by its duly authorized

officer this 13th day of June, 2024.
 

 ASTRANA HEALTH, INC.
  
  
 By: /s/ Brandon K. Sim
 Name: Brandon K. Sim
 Title: Chief Executive Officer and President
 

 

 


