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NOTICE OF 2026 ANNUAL MEETING OF STOCKHOLDERS

 
NOTICE IS HEREBY GIVEN for the 2026 Annual Meeting of Stockholders (the “2026 Annual Meeting”) of Astrana Health, Inc. (the “Company,” “we,” “our,” or “us”).
 
Date: Wednesday, June 10, 2026 at 10:00 a.m., Pacific Time
 
Location: 1668 S. Garfield Avenue, 3rd Floor Conference Room, Alhambra, California 91801
 
Items of business: To consider and vote upon the following:
 

1. To elect nine directors to our Board of Directors (the “Board”), each to hold office until the 2027 Annual Meeting of Stockholders;
2. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2026;
3. To approve, on an advisory, non-binding basis, the compensation program for our named executive officers as disclosed in the proxy statement accompanying this

notice;
4. To approve the Astrana Health, Inc. Amended and Restated 2024 Equity Incentive Plan; and
5. To transact such other business as may properly come before the meeting, or any postponement or adjournments of the meeting.

 
These matters are described more fully in the proxy statement accompanying this notice.
 
Record date: The Board has fixed the close of business on April 14, 2026 as the record date (the “Record Date”) for determining those stockholders who will be entitled to
notice of and to vote at the 2026 Annual Meeting. Only stockholders of record at the close of business on the Record Date will be entitled to notice of, and to vote at, the
meeting.
 
Voting: We urge you to submit your proxy promptly by Internet, telephone, or mail, even if your shares were sold after the Record Date. If your broker, bank, or other nominee
is the holder of record of your shares (i.e., your shares are held in “street name”), you will receive voting instructions from such broker, bank, or other nominee. You must
follow these instructions in order for your shares to be voted.
 
Please read the accompanying proxy materials carefully. Your vote is important, and we appreciate your cooperation in considering and acting on the matters presented. Even if
you plan to attend the 2026 Annual Meeting, we recommend that you vote prior to the meeting to ensure that your shares will be represented.
 
By Order of the Board of Directors,
 

 
Kenneth Sim, M.D.
Executive Chairman
 
April 17, 2026
Alhambra, California
 
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON

JUNE 10, 2026:
The Notice of Annual Meeting, Proxy Statement, and Annual Report to Stockholders are available at www.proxyvote.com
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projection, goal, target, commitment, expectation, or prospect set forth in this proxy statement can or will be achieved. Inclusion of information in this proxy statement is not an
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2026 PROXY STATEMENT

 
PROXY SUMMARY

 
This summary highlights selected information contained in this proxy statement. Please read the entire proxy statement carefully before voting your shares.

 
TIME AND DATE   Wednesday, June 10, 2026 at 10:00 a.m., Pacific Time
PLACE   1668 S. Garfield Avenue, 3rd Floor Conference Room, Alhambra, California 91801
RECORD DATE   April 14, 2026
ATTENDANCE

 

Only our stockholders as of the Record Date are entitled to attend the 2026 Annual Meeting. If you own our stock as a record holder, you
will be able to gain entry with government-issued photo identification, such as a driver’s license, state-issued identification card, or passport.
If you beneficially own our stock held in street name, in order to gain entry, you must present a valid legal proxy from the record holder of
our stock as of the Record Date and government-issued photo identification. You should contact your bank, broker, or other nominee to learn
how to obtain a legal proxy.

 
Voting Matters
 
Proposals       Recommended Vote   Page
No. 1

 
Elect nine directors

 
FOR

all nominees  
6

No. 2
 

Ratify the appointment of Ernst  & Young LLP as the Company’s independent registered public
accounting firm for 2026  

FOR
 

25

No. 3   Approve, on an advisory, non-binding basis, the 2025 executive compensation   FOR   26

No. 4   Approve the Astrana Health, Inc. Amended and Restated 2024 Equity Incentive Plan   FOR   27
 
Director Nominees
 

Name   Age  
Director

Since   Independent  

Current Committee Memberships

Audit   Compensation   Nominating
Kenneth Sim, M.D.   72   2017                

Thomas S. Lam, M.D., M.P.H.   76   2016                

John Chiang   63   2019   ✓   ✓   ✓    
Weili Dai   64   2021   ✓            

Linda Dong   76   2019                
J. Lorraine Estradas, R.N., B.S.N., M.P.H.   78   2021                

Mitchell W. Kitayama   69   2017   ✓        
Matthew Mazdyasni   69   2019   ✓   ✓       ✓

David G. Schmidt   78   2013   ✓     ✓   ✓

                 = Chairperson  
 

1



 

 
IMPORTANT INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

 
General
 

In this proxy statement, we refer to Astrana Health, Inc. as the “Company,” “Astrana,” “we,” “our,” and “us.” This proxy statement is furnished in connection with the
solicitation by our Board of Directors (the “Board”) of proxies to be voted at the 2026 Annual Meeting of Stockholders of the Company (the “2026 Annual Meeting”), which
will be held at 10:00 a.m., Pacific Time, on Wednesday, June  10, 2026, at 1668 S. Garfield Avenue, 3rd Floor Conference Room, Alhambra, California 91801, or at
adjournments or postponements thereof, for the purposes set forth in the accompanying Notice of 2026 Annual Meeting of Stockholders. The proxy materials, including this
proxy statement, Annual Report to Stockholders for the year ended December 31, 2025 (“2026 Annual Report to Stockholders”), and form of proxy card, or the Notice of
Internet Availability of Proxy Materials (the “Notice”), are first being mailed or made available to stockholders on or about April 17, 2026. Stockholders may request to receive
proxy materials in printed form by mail or electronically on an ongoing basis. A stockholder’s election to receive proxy materials by mail or electronically by email will remain
in effect until the stockholder terminates such election. In addition, stockholders may obtain additional copies of our 2026 Annual Report to Stockholders and this proxy
statement, without charge, by following the instructions on the Notice or by writing to us at our principal executive offices at 1668 S. Garfield Avenue, 2nd Floor, Alhambra,
California 91801, Attention: Corporate Secretary, or from our website at https://ir.astranahealth.com/sec-filings/annual-meeting. Our 2026 Annual Report to Stockholders,
which incorporates our Annual Report on Form  10-K for the year ended December  31, 2025 filed with the U.S. Securities and Exchange Commission (the “SEC”) on
March 12, 2026, without exhibits, is not to be regarded as proxy soliciting material or as a communication by means of which any solicitation of proxies is to be made.
 
Outstanding Securities and Quorum
 

The close of business on April 14, 2026 was the record date (the “Record Date”) for stockholders entitled to notice of, and to vote at, the 2026 Annual Meeting. As of
the Record Date, we had 55,713,532 shares of common stock, par value $0.001 per share, issued and outstanding, according to the records maintained by our transfer agent. All
of the shares of our common stock, issued and outstanding on the Record Date, are entitled to vote on each of the proposals to be voted upon at the 2026 Annual Meeting.
 

Our largest stockholder and a consolidated variable interest entity of the Company, Allied Physicians of California, a Professional Medical Corporation (“APC”), held
6,132,802 shares of our common stock as of the Record Date, or approximately 11.0% of our outstanding shares as of such date. Pursuant to a Voting and Registration Rights
Agreement that APC and the Company entered into on September 11, 2019, in connection with the consummation of a series of interrelated transactions, APC is only permitted
to vote up to 9.99% of the outstanding shares of our common stock at any time a vote is taken and will grant a proxy to the Company’s management to vote any excess shares
in the same proportion as all other votes cast on any proposal coming before the Company’s stockholders.
 

The presence of the holders of a majority of the outstanding shares of common stock, in person or represented by proxy, shall constitute a quorum for the transaction of
business at the 2026 Annual Meeting, including voting on each proposal to be voted on at the meeting. Broker non-votes and abstentions by stockholders from voting will be
counted towards determining whether or not a quorum is present at the 2026 Annual Meeting.
 
Voting Procedures
 

Holders of shares of common stock will have one vote for each such share with regard to each matter to be voted upon. There is no cumulative voting for the election
of directors.
 

A broker non-vote occurs when shares held by a bank, broker, or other nominee are not voted with respect to a particular proposal because the broker or nominee does
not have discretionary authority to vote on the matter and has not received voting instructions from the beneficial owner of the shares. If your broker holds your shares in its
name and you do not instruct your broker how to vote, your broker will only have discretion to vote your shares on “routine” matters. Where a proposal is not “routine,” a
broker who has not received instructions from beneficial owners does not have discretion to vote uninstructed shares on that proposal. At the 2026 Annual Meeting, only the
ratification of the appointment of our independent registered public accounting firm (Proposal 2) is considered a routine matter. All other proposals are considered “non-
routine,” and your broker will not have discretion to vote on these proposals.
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For Proposal 1, you may vote for all the nominees to the Board, withhold your vote from all nominees, or vote for all nominees except any nominee(s) you specify. For

Proposals 2 through 4 (as described below), you may vote for or against, or abstain from voting, on each proposal.
 

Proposal
Board

Recommendation Required Vote
Effect of Withhold Votes, Abstentions,

and Broker Non-Votes
Proposal 1: Elect Our Directors FOR

all nominees
Plurality of the votes cast: the nine
nominees that receive the most “For” votes
will be elected.

Withhold votes and broker non-votes will have no
effect on this proposal.

Proposal 2: Ratify the Appointment of
Our Independent Registered Public
Accounting Firm

FOR The number of votes cast “For” this
proposal must exceed the number of votes
cast “Against” this proposal.

Abstentions and broker non-votes, if any, will have
no effect on this proposal. As this is a “routine”
proposal, if you do not provide voting instructions to
your broker, your broker generally will have
discretion to vote your shares on this proposal.

Proposal 3: Approve, on an Advisory,
Non-Binding Basis, Our Named
Executive Officer Compensation

FOR The number of votes cast “For” this
proposal must exceed the number of votes
cast “Against” this proposal.

Abstentions and broker non-votes will have no effect
on this proposal.

Proposal 4: Approve the Amended and
Restated 2024 Equity Incentive Plan

FOR The number of votes cast “For” this
proposal must exceed the number of votes
cast “Against” this proposal.

Abstentions and broker non-votes will have no effect
on this proposal.

 
All votes will be tabulated by the inspector of elections appointed for the 2026 Annual Meeting. The inspector will separately tabulate affirmative and negative votes,

withheld votes, abstentions, and broker non-votes, if any. Preliminary voting results will be announced at the 2026 Annual Meeting. Final voting results will be published in a
Current Report on Form 8-K, which we will file within four business days of the 2026 Annual Meeting.
 
Voting Methods
 
Voting by Record Holders
 

If you are a record holder, you can vote by attending the 2026 Annual Meeting and voting in person, or you can submit your vote by proxy in three ways:
 

● By Internet: You may vote by submitting a proxy over the Internet, including by scanning the QR code provided on the proxy card or Notice with your mobile
device. Please refer to the proxy card or Notice for instructions on how to vote by Internet. Your proxy must be received by 11:59 p.m. Eastern Time on June 9,
2026, to be counted.

 
● By Telephone: Stockholders located in the United States that receive proxy materials by mail may vote by submitting a proxy by telephone by calling the toll-free

telephone number on the proxy card and following the instructions. Your proxy must be received by 11:59 p.m. Eastern Time on June 9, 2026, to be counted.
 

● By Mail: If you received proxy materials by mail, you can vote by submitting a proxy by mail by marking, dating, signing, and returning the accompanying proxy
card. If you return your signed proxy card before the 2026 Annual Meeting, we will vote your shares as you direct.

 
● In Person at the 2026 Annual Meeting: If you attend the 2026 Annual Meeting, you may deliver your completed proxy card in person, or you may vote by

completing a ballot, which we will provide you with at the meeting.
 

You are encouraged to vote by telephone or Internet, or complete, date, sign, and return the proxy card provided or made available to you, prior to the 2026 Annual
Meeting, regardless of whether or not you plan to attend the 2026 Annual Meeting.
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Voting by Beneficial Holders
 

If, on the Record Date, your shares were held not in your name, but rather through a bank, broker, or other nominee, then you are the beneficial owner of shares held in
“street name,” and these proxy materials are being forwarded to you by that organization. The organization holding your account is considered to be the stockholder of record
for purposes of voting at the 2026 Annual Meeting. As a beneficial owner, you have the right to direct your bank, broker, or other nominee regarding how to vote the shares in
your account and should follow the instructions contained in the Notice, proxy card, or voting instruction form to vote by Internet, telephone, or mail. If you want to vote your
shares in person at the 2026 Annual Meeting, contact the bank, broker, or other nominee who holds your shares to obtain a legal proxy and bring it with you to the 2026 Annual
Meeting. You will not be able to attend the 2026 Annual Meeting unless you have proof of ownership from your bank, broker, or other nominee. You should contact your bank,
broker, or other nominee, or refer to the instructions provided by your bank, broker, or other nominee for further information.
 
Voting by Participants in the Employee Stock Purchase Plan
 

If you hold shares through our Employee Stock Purchase Plan, you will receive a separate voting instruction form to instruct the custodian for the plan as to how to
vote your shares. Your proxy must be received by 11:59 p.m. Eastern Time on June 9, 2026, to be counted. Participants in the Employee Stock Purchase Plan may attend and
participate in the 2026 Annual Meeting, but will not be able to vote shares held in the plan in person during the 2026 Annual Meeting. With respect to our Employee Stock
Purchase Plan, we consider all shares of common stock for which the custodian has not received timely instructions not present for quorum purposes, and those shares will not
be voted by the custodian.
 
Voting by Proxy and Changing or Revoking Your Vote
 

Shares of common stock represented by proxies submitted over the Internet or by telephone, or for which proxy cards are properly executed and returned to us, will be
voted at the 2026 Annual Meeting in accordance with the stockholders’ instructions contained therein. In the absence of contrary instructions, shares represented by such
proxies will be voted FOR the election of each of the director nominees named on Proposal 1, FOR the ratification of the appointment of Ernst  & Young LLP as our
independent registered public accounting firm for the fiscal year ending December  31, 2026 on Proposal 2, FOR the approval, on an advisory, non-binding basis, of the
compensation of our named executive officers on Proposal 3, and FOR the approval of the Amended and Restated 2024 Equity Incentive Plan on Proposal 4. Management
does not know of any matters to be presented at the 2026 Annual Meeting other than those set forth in this proxy statement and the accompanying notice of the 2026 Annual
Meeting. If other matters should properly come before the meeting, the proxy holders intend to vote all proxies received by them on such matters in accordance with their best
judgment.
 

Any stockholder of record has the right to revoke his, her, or its proxy at any time before it is voted at the 2026 Annual Meeting by submitting another properly
completed proxy card with a later date; by submitting a new proxy by telephone or Internet; by giving timely written notice that such holder is revoking his, her or its proxy to
our Corporate Secretary at our principal executive offices that bears a later date than the date of the proxy such holder wants to revoke and is received prior to the 2026 Annual
Meeting; or by appearing at the 2026 Annual Meeting and voting in person. Attending the 2026 Annual Meeting will not, by itself, revoke your proxy. If your shares are held by
a bank, broker, or other nominee, and you provide voting instructions to that nominee on a form received from the nominee, you may revoke or change your voting instructions
only by contacting the nominee who holds your shares. Beneficial holders may not vote in person at the 2026 Annual Meeting unless you obtain a legal proxy from the bank,
broker, or other nominee. In such event, your attendance at the 2026 Annual Meeting will not, by itself, revoke prior voting instructions. If you are an employee stockholder
who holds shares through our Employee Stock Purchase Plan, you should contact the custodian for instructions on how to revoke your proxy or change your vote.
 
Householding of Proxy Materials
 

Some banks, brokers, and other nominee record holders may be participating in the practice of “householding” proxy statements and annual reports. This means that
only one copy of our proxy statement and annual report to stockholders may have been sent to multiple stockholders in your household. Once you have received notice from
your broker that they will be householding materials to your address, householding will continue until you are notified otherwise or until you revoke your consent. If, at any
time, you no longer wish to participate in householding and would prefer to receive a separate proxy statement in the future, or if you and other stockholders sharing your
address are receiving multiple copies of the proxy materials and you would like to receive only a single copy of such materials in the future, please notify your broker. You may
also call (866) 540-7095 or write to: Householding Department, Broadridge, 51 Mercedes Way, Edgewood, New York 11717, and include your name, the name of your broker
or other nominee, and your account number(s). If you share an address with another stockholder and have received only one set of this year’s proxy materials and you wish to
receive a separate copy, please notify us in writing at: Astrana Health, Inc., 1668 S. Garfield Avenue, 2nd Floor, Alhambra, California 91801, Attention: Corporate Secretary,
and we will deliver a separate copy to you promptly.
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Internet Availability of Proxy Materials
 

We are furnishing proxy materials for the 2026 Annual Meeting to all of our stockholders via the Internet by mailing the Notice, instead of mailing or emailing copies
of our proxy materials to our stockholders. However, we may still mail copies of such proxy materials to some stockholders. The Notice directs our stockholders to a website
where they can access our proxy materials, including our proxy statement and our 2026 Annual Report to Stockholders, and view instructions on how to vote via the Internet, a
mobile device, or by telephone. If you received such a Notice and would prefer to receive a paper copy of our proxy materials, please follow the instructions included in the
Notice. If you have previously elected to receive our proxy materials via email, you will continue to receive access to those materials electronically unless you elect otherwise.
 
Attending the Annual Meeting
 

Only our stockholders as of the Record Date are entitled to attend the 2026 Annual Meeting. If you own our stock as a record holder, your name will be on a list of
record holders, and you will be able to gain entry with government-issued photo identification, such as a driver’s license, state-issued identification card, or passport. If you
beneficially own our stock held in street name, in order to gain entry, you must present a valid legal proxy from the record holder of our stock as of the Record Date and
government-issued photo identification. You should contact your bank, broker, or other nominee to learn how to obtain a legal proxy. Participants in the Employee Stock
Purchase Plan may attend and participate in the 2026 Annual Meeting, but will not be able to vote shares held in the plan during the 2026 Annual Meeting. Employee Stock
Purchase Plan participants must vote in advance of the 2026 Annual Meeting using the method described above. All stockholders must register at the reception desk and sign
the attendance sheet before entering the room for the 2026 Annual Meeting. In fairness to all attendees and in the interest of an orderly and constructive meeting, we ask that
you abide by the rules of procedure for the 2026 Annual Meeting, which will be available to you when you register at the reception desk. Cameras, recording devices, and other
electronic devices are prohibited at the meeting.
 
Stockholder List
 

A list of our stockholders of record as of the Record Date entitled to vote at the 2026 Annual Meeting will be available for examination by any such stockholder for
any purpose germane to the 2026 Annual Meeting during ordinary business hours at our corporate headquarters located at 1668 S. Garfield Avenue, Alhambra, California
91801, for a period of 10 days ending on the day before the 2026 Annual Meeting. Please contact the Company’s Corporate Secretary at (626) 282-0288 or by email at
investors@astranahealth.com if you wish to inspect the list of stockholders prior to the meeting.
 
Persons Making the Solicitation
 

We are required by law to convene annual meetings of stockholders at which our directors are elected. The Board is soliciting proxies from our stockholders for the
2026 Annual Meeting. The entire cost of soliciting proxies will be borne by the Company. These costs will include, among other items, the expense of preparing, assembling,
printing, and mailing the proxy materials or Notice to our stockholders of record and beneficial owners. Our directors, officers, and employees may solicit proxies in person, by
email or telephone, or by other means of communication, without receiving additional compensation. We will reimburse brokers, banks and other nominees who hold shares of
common stock in their names for the expenses of furnishing proxy materials to beneficial owners of the shares. We may retain a proxy solicitor in conjunction with the 2026
Annual Meeting, and its employees may assist us in the solicitation. We will pay all costs of soliciting proxies, including, in the event we retain a proxy solicitor, their fee and
reasonable out-of-pocket expenses, if any.
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PROPOSAL 1 – ELECTION OF DIRECTORS

 
Stockholders will be asked at the 2026 Annual Meeting to elect nine directors who will constitute the full Board. Each elected director will hold office until the next

annual meeting of stockholders, and the director’s successor is duly elected and qualified or until his or her earlier resignation or removal.
 

The Board has nominated the following individuals for election to the Board: Kenneth Sim, M.D., Thomas S. Lam, M.D., M.P.H., John Chiang, Weili Dai, Linda
Dong, J. Lorraine Estradas, R.N., B.S.N., M.P.H., Mitchell W. Kitayama, Matthew Mazdyasni, and David G. Schmidt. All of the nominees are incumbent directors. Additional
information about these nominees is provided below.
 
Board Nomination and Election of Directors
 

Following a rigorous review process, the Nominating and Corporate Governance Committee recommended the nine incumbent directors for re-election at the 2026
Annual Meeting as they continue to contribute to the mix of experience, skills, and qualifications that we seek to be represented on the Board. Each nominee has been
nominated by the Board, acting upon the recommendation of the Nominating and Corporate Governance Committee.
 

In the event that a nominee is unable or unwilling to serve as a director at the time of the 2026 Annual Meeting, all proxies received by the proxy holders named on the
accompanying proxy card will be voted FOR the election of such other person as the proxy holders may designate in such nominee’s place. In the event that additional persons
are nominated for election as directors, the proxy holders intend to vote all proxies received by them for each of the nominees listed below, unless instructions are given to the
contrary. As of the date of this proxy statement, the Board is not aware of any nominee who is unable or unwilling to serve as a director. If elected at the 2026 Annual Meeting,
a director will serve until the annual meeting of our stockholders to be held in 2027 and a successor has been duly elected and qualified, or until his or her earlier resignation or
removal.
 

THE BOARD RECOMMENDS THAT OUR STOCKHOLDERS VOTE “FOR ALL” OF THE DIRECTOR NOMINEES.
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BACKGROUND OF DIRECTORS

 
The following sets forth certain information concerning the nominees to the Board, all of whom are incumbent directors of the Company. The information presented

below regarding each nominee’s specific experience, expertise, qualifications, attributes, and skills led the Board to conclude that such nominee should serve as a director.
Additionally, the Board believes that each director nominee has a reputation for integrity, honesty, and adherence to high ethical standards and has demonstrated business
acumen and sound judgment, as well as a commitment of service to the Company and the Board. There are no family relationships among our directors or executive officers,
except that Brandon K. Sim, M.S., our Chief Executive Officer, is the son of Dr. Sim, our Executive Chairman.
 

Kenneth Sim, M.D.
Executive Chairman
 
Age: 72
Director since: 2017

 

Dr.  Sim is the Co-Founder and Executive Chairman of the Company. He has been the Chairman of Astrana Health
Management, Inc., a wholly owned subsidiary of the Company (“AHM”), since 2013 and has been a member of the AHM Board of
Directors since 2006. Dr. Sim also serves as the Chairman of the Board of APC. Dr. Sim is a Fellow of the American College of
Surgeons and was awarded the Independent Physician Leadership Award in 2014 by the Los Angeles County Medical Association.
Dr. Sim is also a member of the Governing Board of Directors at Alhambra Hospital Medical Center and a Board Member on the
National Council of Asian Pacific Islander Physicians.
 
As an entrepreneur, Dr. Sim founded “Healthcare City” in the City of Industry, California, which helped streamline the healthcare
process by providing outpatient health services at one location, which included a surgical center, a senior wellness center and
laboratory, radiology, and urgent care services. He received his bachelor’s degree from the University of California, Los Angeles,
and received his medical training from the Loma Linda University School of Medicine and the Autonomous University of
Guadalajara, in Guadalajara, Mexico.
 
Dr. Sim’s qualifications to serve on the Board include his more than 30 years of experience as a practitioner, entrepreneur, and
administrator in the medical industry, including his years of operating experience as the Company’s Executive Chairman and his
more than 10 years of experience prior to AHM’s business combination with the Company as a member of AHM’s board of
directors and subsequent service as the chairman of AHM’s board of directors.

Thomas S. Lam, M.D., M.P.H.
Vice Chairman
 
Age: 76
Director since: 2016

 

Dr.  Lam is the Co-Founder of the Company and has served as Vice Chairman of the Company since January  2024. Dr.  Lam
previously served as the Company’s Co-Chief Executive Officer and President from September  2019 to January  2024; as the
Company’s Chief Executive Officer from April 2019 to September 2019; and as the Company’s Co-Chief Executive Officer from
December 2017 to March 2019. Dr. Lam has also served as Chief Executive Officer of AHM since January 2006 and has been a
member of AHM’s Board of Directors since 2005. From January 2006 to September 2014, Dr. Lam was the Chairman and Chief
Executive Officer of APC. Since October 2014, he has served as the Chief Executive Officer and Chief Financial Officer of APC.
 
Dr. Lam was the recipient of the Corporate Citizens of the Year Award from the Board of Directors of East Los Angeles College
Foundation in April 2014. In February 2015, the YMCA Board of Directors of West San Gabriel Valley honored Dr. Lam as the
recipient of the Heart of the Community Award. Dr. Lam received his medical training from New York Medical College and his
gastroenterology training from Georgetown University.
 
Dr. Lam’s qualifications to serve on the Board include his approximately 30 years of experience as a practitioner, entrepreneur, and
administrator in the medical industry, including his years of operating experience as a Chief Executive Officer of the Company and
his more than 10 years of experience prior to AHM’s business combination with the Company as AHM’s chief executive officer
and board member.
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John Chiang
 
Age: 63
Director since: 2019
 
Board Committees:
●      Audit
●      Compensation

 

Mr. Chiang serves as a consultant. Mr. Chiang previously served as California State Treasurer from 2015 to 2019; as California
State Controller from 2007 to 2015; and on the California Board of Equalization from 1999 to 2006. Mr. Chiang began his career
as a tax law specialist for the Internal Revenue Service. He then worked as an attorney for then-California State Controller Gray
Davis and also worked on the staff of California Senator Barbara Boxer. Mr. Chiang graduated with honors with a Bachelor of
Science degree in Finance from the University of South Florida and received his Juris Doctor from Georgetown University Law
Center.
 
Mr. Chiang also serves as a member of the board of directors or advisory boards of a variety of companies, including the following:
●       Board of Directors of Pasadena Private Lending, LLC since December  2023, prior to which Mr.  Chiang served on the

Advisory Board since 2019
●      Advisory Board of Adept Urban since January 2021
●      Board of Directors of ChimeTV since June 2023
●      Board of Directors of GrubMarket since February 2024
●      Board of Directors of Century Housing since February 2024
●      Advisory Board of AlphaX RE Capital since February 2024
●      Board of Directors of Foxx Development Holdings Inc. since November 2024
●      Board of Directors of OFA Group since May 2025
●      Board of Directors of The Hunt Institute since May 2021
●      Advisory Board of the Loyola Marymount Graduate School of Entrepreneurship

 
Mr. Chiang previously served as a member of the board of directors or advisory boards of the following companies:
●      Board of Directors of Aegis Systems from January 2019 to December 2020
●      Corporate advisory board of Calyx Peak Companies from February 2019 to March 2022
●      Board of Directors of Zeuss Technologies from January 2019 to March 2021
●      Board of Directors of Deep Medicine Acquisition Corp. (n/k/a TruGolf Holdings, Inc.) from October 2022 to January 2024
●      Board of Directors of Chijet Motors from June 2023 to May 2024
●      Board of Directors of Boom Interactive from May 2023 to March 2025

 
Mr. Chiang’s qualifications to serve on the Board include his finance, tax, and legal expertise and significant experience in public
office, including his over 20 years of experience as Treasurer, Controller and a member of the Board of Equalization of the State of
California, as well as his extensive experience as a director of both public and private companies.

Weili Dai
 
Age: 64
Director since: 2021  

Boasting over 25 years of experience in the technology industry, Ms.  Dai is the co-founder of global semiconductor company
Marvell Technology, where she served as President and Director until 2016. In 2018, Ms. Dai co-founded MeetKai, Inc., an AI-
enabled personalized conversational search company, where she serves as the Executive Chairwoman. She also serves as Chairman
of the Board at Lark Technologies, Inc., a healthcare technology company aimed at delivering scalable, virtual chronic conditions
care and preventive healthcare through conversational AI. Ms. Dai has been honored on Forbes’ “World’s Most Powerful Women”
list and was named an EY Entrepreneur of the Year. She is recognized for her visionary work at Marvell Technology and in
technology advocacy for women and minorities. Ms.  Dai holds a Bachelor of Science degree in Computer Science from the
University of California, Berkeley.
 
Ms. Dai’s qualifications to serve on the Board include her extensive experience and expertise in the technology industry, including
board or executive-level roles with numerous technology, data science, and AI companies, including Marvell Technology,
MeetKai, Inc., and Lark Technologies, Inc.
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Linda Dong
 
Age: 76
Director since: 2019

 

Ms. Dong is currently the Senior Executive Vice President of AHMC Healthcare Inc., a fully integrated hospital health system in
Southern California with over 1,200 acute care beds and over 7,000 employees. She joined AHMC Healthcare in 1999 and
oversees all financial matters for seven acute care hospitals: San Gabriel Valley Medical Center, Garfield Medical Center, Anaheim
Regional Medical Center, Whittier Hospital Medical Center, Alhambra Hospital, Monterey Park Hospital, and Greater El Monte
Community Hospital. Additionally, Ms. Dong is responsible for all federal, state, and local government relations, as well as all risk
management activities. Ms.  Dong has also served as the Senior Executive Vice President of Health Source MSO Inc., which
provides healthcare-related management and administrative support, since 2005.
 
Ms. Dong has served as a member of the board of directors of Fulgent Genetics, Inc. since August 2019. Ms. Dong is also a board
member of the Hospital Association of Southern California, Private Essential Access Community Hospitals, and the American Red
Cross, as well as an active member of the Healthcare Financial Management Association. In addition, she chairs or is a
participating member of numerous hospital governing boards, hospital committees, and community organizations. Ms.  Dong
received a Bachelor of Science degree in Economics and a Master’s degree in Accounting from the University of Southern
California. She also completed a healthcare executive program at the University of Colorado.
 
Ms. Dong’s qualifications to serve on the Board include her extensive experience in the healthcare industry and, in particular, her
expertise in hospital administration, government relations, and risk management gained through her various executive and board-
level roles with numerous healthcare organizations, including AHMC Healthcare, the Hospital Association of Southern California,
Fulgent Genetics, and the American Red Cross.

J. Lorraine Estradas, R.N., B.S.N.,
M.P.H.
 
Age: 78
Director since: 2021  

Ms.  Estradas currently serves as the Chief Executive Officer of Arroyo Vista Family Health Center, a non-profit network of
community health centers serving Greater Northeast Los Angeles since 1981. Under Ms. Estradas’ leadership, Arroyo Vista has
grown from a small storefront clinic to a healthcare delivery network of four health centers and a mobile medical clinic serving the
healthcare needs of medically underserved families within its local communities as a Federally Qualified Health Center (FQHC).
Ms. Estradas has a Bachelor of Science degree in Nursing as well as a master’s degree in Public Health, both from UCLA. While
pursuing an education, Ms. Estradas continued advocacy for access to quality health care for the poor and medically underserved in
Los Angeles. Her experience includes hospital and community public health nursing at UCLA, the Eastern Los Angeles Regional
Center for the Developmentally Disabled, the State of California Department of Health Services – Rural Health Farmworker
Division, and Arroyo Vista Family Health Center.
 
Ms. Estradas’ qualifications to serve on the Board include her extensive experience and expertise in healthcare service provision
and healthcare administration, including as Chief Executive Officer of Arroyo Vista Family Health Center.
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Mitchell W. Kitayama
Lead Independent Director
 
Age: 69
Director since: 2017
 
Board Committees:
●      Compensation (Chair)
●      Nominating and Corporate

Governance (Chair)  

Mr. Kitayama serves as the Company’s Lead Independent Director. Mr. Kitayama has served as Chairman of the board of directors
of Winslow Drake, a boutique investment advisory and wealth management practice, since June 2016; as Managing Director of
MMK & Associates, which advises financial institutions, medical groups, and private companies, since May 2009; and as President
of Advanced Biomedical Inc., since September 2019. From April 2005 to May 2009, he served as the Chief Executive Officer, Vice
Chairman, and Director of Metro United Bank, and as the Executive Vice President for its holding company, MetroCorp. He also
previously served as Senior Vice President Treasurer of East West Bank. Mr.  Kitayama previously served as Chairman of the
American Diabetes Association-Los Angeles and on the National Finance Committee; as a Trustee and Treasurer for the Los
Angeles Ronald McDonald House and on the Finance and Investment Committees for the Ronald McDonald House Charities of
Southern California; on the President’s cabinet and the Alexis de Tocqueville Society for the United Way of Greater Los Angeles;
and on the board for the National Banker’s Association. He is a Certified Cash Manager and received a Bachelor of Arts degree in
Biology with a Chemistry minor and a Master of Business Administration from Baylor University.
 
Mr.  Kitayama’s qualifications to serve on the Board include his extensive financial expertise and leadership experience gained
from his service as a board member and executive officer of multiple for-profit and non-profit organizations, including his service
as Chief Executive Officer, Vice Chairman, and Director of Metro United Bank.

Matthew Mazdyasni
 
Age: 69
Director since: 2019
 
Board Committees:
●      Audit
●      Nominating and Corporate

Governance  

Mr.  Mazdyasni currently provides consulting and advisory services to various companies. Mr.  Mazdyasni previously served as
Executive Vice President, Chief Administrative Officer, and Chief Financial Officer of HealthCare Partners Holdings, LLC
(“HealthCare Partners”), an integrated health care delivery and management company, until February 2014. As a member of the
senior executive team, Mr. Mazdyasni significantly contributed to HealthCare Partners’ success, which led to its acquisition by
DaVita Inc. in November 2012. Prior to joining HealthCare Partners in 1982, he worked for national and local public accounting
firms. Mr. Mazdyasni was an active board member of several trade associations. He was a preceptor to the University of Southern
California’s Master of Health Administration program for more than 25 years and was named Preceptor of the Year for 2000-2001.
Mr. Mazdyasni is a current member of the Health Advisory Board of USC Sol Price School of Public Policy. Mr. Mazdyasni holds
a Master of Science degree in Accounting from the University of Kentucky.
 
Mr. Mazdyasni’s qualifications to serve on the Board include his extensive experience and expertise in healthcare service provision
and healthcare administration, including as Chief Financial Officer of HealthCare Partners Holdings, LLC.
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David G. Schmidt
 
Age: 78
Director since: 2013
 
Board Committees:
●      Audit (Chair)
●      Compensation
●      Nominating and Corporate

Governance  

Mr.  Schmidt has served as Principal of Schmidt  & Associates, a consultancy practice that focuses on strategic planning and
implementation in the healthcare industry, since January 2011. From April 2015 through May 2019, Mr. Schmidt also served as the
Chief Executive Officer of the TPG-International Health Academy, a company that organizes trade missions to expose senior
health plan and health system executives from the United States to other countries’ health systems. From August  2002 to
December 2010, he served as the Chief Executive Officer and member of the board of directors of SCAN Health Plan, a provider
of Medicare Advantage plans. From 2000 to 2002, Mr.  Schmidt served as Chief Executive Officer of Medicheck, a firm that
provided Internet-based financial service management to healthcare organizations, which was sold to Passport Health
Communications. He served on Passport Health Communications’ board of directors from 2002 to 2006. From 1992 to 1998, he
was the Senior Vice President of Sales and Customer Services for Care America/Blue Shield Health Plan and Regional Vice
President for FHP Healthcare. He received a bachelor’s degree in economics from UCLA and a Master of Business Administration
from The Anderson School of Management at UCLA. Prior to his healthcare experience, he held senior management roles in
manufacturing companies including Avery Dennison. He also served on the board of Beacon Healthcare Systems and was a
founding board member of the SCAN Foundation, a 501(c)(3) corporation focused on long-term care in the U.S.
 
Mr. Schmidt’s qualifications to serve on the Board include his over 40 years of experience in the healthcare industry, including his
years of experience as a principal with the healthcare consulting firm Schmidt  & Associates and his lengthy tenures as Chief
Executive Officer of various healthcare service providers, including TPG-International Health Academy, SCAN Health Plan, and
Medicheck.
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CORPORATE GOVERNANCE

 
Code of Ethics and Other Governance Documents
 

We maintain a corporate governance page on our website at https://ir.astranahealth.com/corporate-governance/governance-documents, which includes information
regarding the Company’s corporate governance practices. Our Code of Ethics (which applies to all of our officers, directors and employees), Corporate Governance Guidelines,
Audit Committee Pre-Approval Policy, Audit Committee Policy Regarding Complaint Procedures for Accounting and Auditing Matters, Related Party Transaction Policy,
charters of the three standing committees of the Board, Compensation Recovery Policy,  Insider Trading Policy, Lead Independent Director Charter, and Stock Ownership
Guidelines are each available on that page of our website, in addition to the Company’s Restated Certificate of Incorporation, as amended, and Amended and Restated Bylaws.
We intend to satisfy the disclosure requirement under Item 5.05 of Form 8-K regarding an amendment to, or waiver from, a provision of our Code of Ethics by posting such
information on our website at the web address specified above within four business days following the date of the amendment or waiver. In addition, we will provide a copy of
any of these documents without charge to any stockholder upon written request made to: Astrana Health, Inc., 1668 S. Garfield Avenue, 2nd Floor, Alhambra, California 91801,
Attention: Corporate Secretary.
 
Director Independence
 

The Board has determined that a majority of its current members meet the independence requirements of the Nasdaq Stock Market LLC (“Nasdaq”). Based upon
information requested from and provided by each director concerning his or her background, employment, and affiliations, including family relationships, the Board has
affirmatively determined that each of John Chiang, Weili Dai, Mitchell W. Kitayama, Matthew Mazdyasni, and David G. Schmidt satisfies the independence criteria in the
applicable Nasdaq listing standards and SEC rules. The Board also has a standing Audit Committee, Compensation Committee, and Nominating and Corporate Governance
Committee. The Board has determined that all such committee members are independent under applicable Nasdaq and SEC rules for committee memberships, and that each
member of the Audit Committee also meets the additional independence criteria set forth in Rule 10A-3(b)(1) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). In making such determinations, the Board considered all relevant facts and circumstances, including commercial, industrial, banking, employment and
consulting, legal, accounting, charitable, and familial relationships, not merely from the standpoint of a director or nominee, but also from that of persons or organizations
affiliated with the director or nominee.
 
Board Composition
 

Our business and affairs are managed under the direction of our Board. We value a Board that possesses a broad spectrum of experiences, characteristics, attributes,
and skills. The Board seeks to comprise itself of members who possess a range of relevant skills, experience, and expertise that relate directly to our management and
operations, and which enable them to effectively oversee the management of the business and drive strategy that creates long-term, sustainable stockholder value.
 
Board Meetings
 

The Board held 14 meetings and acted by written consent four times during 2025. Each of our incumbent directors attended 75% or more of the aggregate number of
meetings of the Board and the committees on which such director served during 2025. While directors are encouraged to attend our annual meetings of stockholders, the Board
has not adopted a formal policy with respect to such attendance. Six directors attended the Company’s 2025 annual meeting of stockholders.
 

Our independent directors and our non-management directors each meet periodically in executive session without management present to discuss our operations,
policies, and practices, as well as other matters relating to us or the functioning of the Board.
 
Board Leadership Structure
 

The Company believes that independent board oversight is an essential component of strong corporate performance. We also believe that the decision as to whether the
positions of Chairman and Chief Executive Officer should be combined or separated, and whether an executive or an independent director should serve as the Chairman, should
be based upon the circumstances facing the Company. Maintaining a flexible policy allows the Board to choose the leadership structure that best serves the interests of the
Company and its stockholders at any particular time. The Board also believes its risk oversight framework would be effective under a variety of leadership structures.
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The Board continues to believe that its current leadership structure, consisting of a non-independent Executive Chairman and Vice Chairman, both of whom previously

served as a Co-Chief Executive Officer of the Company, counterbalanced by an independent Board led by a Lead Independent Director and independent directors chairing and
serving on each of the standing Board committees, is in the best interests of the Company and its stockholders. In the Board’s view, separating the positions of Chief Executive
Officer and Board chair allows our Chief Executive Officer to focus on our day-to-day business, while allowing the Executive Chairman to lead the Board in its fundamental
role of providing advice to and oversight of management. Our Vice Chairman presides over Board meetings in the event that the Executive Chairman is not present and
participates in the Board and committee agenda review process. Having former Co-Chief Executive Officers of the Company serve as Executive Chairman and Vice Chairman
also enables us to leverage their in-depth knowledge of and experience with our business to provide advice to and oversight of management, as well as their ability to identify
strategic priorities and lead the Board’s discussions and execution of strategy. At the same time, our Lead Independent Director, Mitchell Kitayama, works with the Executive
Chairman to schedule and set the agenda for Board meetings, acts as a liaison between the non-management directors as a group and management, and exercises additional
oversight on behalf of the independent directors. We recognize that our Board leadership structure is somewhat unique but we believe that it is the right structure for the
Company at this time. The Board will continue to regularly review the appropriateness of this structure and consider stockholder feedback from our ongoing engagements.
 
Lead Independent Director
 

In selecting the Lead Independent Director, the Nominating and Corporate Governance Committee reviews potential candidates’ qualifications and attributes, before
making a recommendation to the independent directors, who, after review, elect the Lead Independent Director. Mr.  Kitayama was first elected as the Lead Independent
Director in 2018. In electing the Lead Independent Director, the independent directors consider the following selection criteria:
 

● Qualifies as independent, in accordance with relevant SEC and Nasdaq guidelines.
● Able to commit the time and level of engagement required to fulfill the substantial responsibilities of the role.
● Effective communication skills to facilitate discussions among members of the Board, including between the independent directors and the Executive Chairman,

and to engage with stockholders and key stakeholders.
● Possesses a strong rapport with other members of the Board.
● Demonstrates high personal integrity and ethical character.
● Skills and experience broadly in line with the Company’s corporate strategy.

 
The Lead Independent Director has the following responsibilities (and may also perform other functions at the Board’s or independent directors’ request), as detailed in

the Lead Independent Director Charter:
 

● Board Leadership: provides leadership to the Board in any situation where the Executive Chairman’s and Vice Chairman’s roles may be perceived to be in conflict
and chairs Board meetings in the absence of the Executive Chairman and Vice Chairman, including executive sessions of the independent directors.

● Board Agenda, Schedule, and Information: reviews and, when appropriate, makes changes to the Board meeting agendas and schedules and to other information
sent to directors.

● Leadership of Independent Director Meetings: calls and leads independent director meetings without any management directors or Company employees present.
● Chairman-Independent Director Liaison: serves as the principal liaison between the Executive Chairman and the independent directors (although every director

has direct access to the Executive Chairman).
● Stockholder Communications: is available for consultation and direct communication with the Company’s stockholders.
● Director Candidates: interviews, along with the chair of the Nominating and Corporate Governance Committee, all director candidates, and makes

recommendations to the Nominating and Corporate Governance Committee.
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Risk Oversight Function of the Board
 

The Board takes an active role in overseeing the Company’s risk governance framework and corporate strategy and seeks to ensure the long-term interests of the
Company and its stockholders are being served. The Board believes that evaluating the executive team’s management of the risks confronting the Company is one of its most
important areas of oversight. In carrying out this responsibility, the Board is assisted by its committees, each of which considers risks within its areas of primary responsibility
and expertise and apprises the full Board of significant matters and management’s response. In performing the risk oversight function, the Board and each committee have full
access to management, as well as the ability to engage advisors. The specific risk areas of focus for the Board and each of its committees are summarized below.
 

 
Board of Directors

 
Oversees the Company’s risk governance framework, general corporate strategy, including merger and acquisition activity, and other matters reserved to the full Board.

Reviews and discusses with management significant risks affecting the Company, including matters escalated by its committees from within their respective areas of
oversight. Oversees risks relating to mergers and acquisitions, integration, strategy, contracting, and operations.

 

 
Audit Committee

 
Oversees financial matters, including accounting and
internal controls, business conduct and ethics, related

party transactions, cybersecurity and artificial
intelligence-related risks, tax, and legal and regulatory

compliance.  

 
Compensation Committee

 
Oversees the design and administration of executive

compensation programs and policies, director
compensation, and human capital management,
including talent acquisition, development, and

retention.  

 
Nominating Committee

 
Oversees Board structure and independence, executive
succession planning, corporate governance practices,

political contributions, and sustainability policies,
goals and programs.

 
Management

 
Led by our Chief Executive Officer and executive team, develops and executes our business strategy, manages operations, implements and supervises day-to-day risk

management processes, and reports to the Board and its committees on significant matters.
 

 
Board Committees
 

The Board has a standing Audit Committee, Compensation Committee, and Nominating and Corporate Governance Committee, each of which is comprised solely of
independent directors. Each committee operates under a written charter, which is available at https://ir.astranahealth.com/corporate-governance/governance-documents. The
table below lists the current leadership and membership of each committee.
 

The functions and responsibilities of each committee are summarized below.
 

14



 

 
Audit Committee

Committee Members:
David G. Schmidt (Chair)
John Chiang
Matthew Mazdyasni
 
Meetings Held in 2025: 6
Consents Approved in 2025: 4
 
●       All members are independent under

applicable Nasdaq and SEC rules
●      Each member qualifies as an audit

committee financial expert  

●      Appoint and oversee the work of our independent registered public accounting firm, pre-approve audit and non-audit
services performed by the firm, and consider the firm’s independence.

●       Review with management and the independent accounting firm, prior to filing, the annual and interim financial
results (including Management’s Discussion and Analysis) to be included in Forms 10-K and 10-Q.

●      Consider the adequacy and effectiveness of our internal control over financial reporting and auditing procedures.
●       Oversee procedures for the receipt, retention, and treatment of complaints received by the Company regarding

accounting, internal control, or auditing matters, and the confidential, anonymous submission by employees of
concerns regarding questionable accounting or auditing matters.

●      Monitor and provide risk oversight with respect to focus areas assigned to the committee from time to time by the
Board (including financial matters, cybersecurity, and artificial intelligence).

●      Oversee performance of the Company’s internal audit function.
●      Review, approve and oversee related party transactions.

 
Compensation Committee

Committee Members:
Mitchell W. Kitayama (Chair)
John Chiang
David G. Schmidt
 
Meetings Held in 2025: 5
Consents Approved in 2025: 9
 
●      All members are independent under

applicable Nasdaq and SEC rules
●      All members qualify as “non-employee”

directors, as defined in Rule 16b-3(b)
(3) under the Exchange Act  

●      Establish the compensation and benefits of our executive officers.
●      Administer our compensation plans, including our equity-based and incentive compensation plans.
●       Review, consult with, and advise management on the Company’s strategies and policies related to human capital

management, including talent acquisition, development and retention, and corporate culture.
●      Establish the terms of, amend, and oversee the application of the Company’s policy for clawback, or recoupment, of

incentive compensation.
●      Review the Company’s incentive compensation arrangements to determine whether they encourage excessive risk-

taking, review and discuss the relationship between risk management policies and practices and compensation, and
evaluate compensation policies and practices that could mitigate any such risk.

●      Make recommendations to the Board regarding director compensation, including for membership on any committee
of the Board.

●      Review and discuss with management the Compensation Discussion and Analysis and other executive compensation
disclosures included in our proxy statements.

 
Nominating and Corporate Governance Committee

Committee Members:
Mitchell W. Kitayama (Chair)
Matthew Mazdyasni
David G. Schmidt
 
Meetings Held in 2025: 2
Consents Approved in 2025: 0
 
●      All members are independent under

applicable Nasdaq and SEC rules  

●      Develop skills, qualifications, and other criteria for selecting new directors.
●       Identify and evaluate potential director candidates and recommend to the Board the nominees for election to the

Board.
●      Establish procedures for consideration of, and consider any nominations of, director candidates properly made by the

stockholders.
●      Review the type and amount of Board compensation, retirement, and other benefits for non-employee directors and

committee members and make recommendations to the full Board regarding such compensation.
●      Review the Company’s succession plans for the Chief Executive Officer and other executive officers.
●      Review the Company’s sustainability policies and programs.

 
The Board may from time to time establish other committees; for example, the Board previously established a Strategy Committee, which consisted of Matthew

Mazdyasni (chair), David G. Schmidt, Mitchell W. Kitayama, and Kenneth Sim, M.D. The Strategy Committee was dissolved in March 2026.
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In addition to the Board committees described above, the Board has approved the formation of an advisory board, which is tasked with advising the Board and

management on state and federal health regulations and trends in the corporate practice of medicine.
 
Evaluation and Nomination of Director Candidates
 

The Nominating and Corporate Governance Committee has primary responsibility for developing recommendations to the Board as to the skills and qualifications
required of directors and other criteria to be potentially considered in selecting candidates for director positions on the Board. This process includes a consideration of
independence, skills, experience, industry backgrounds, talents, and qualifications in the context of the needs of the Board and the Company, as well as the ability of directors
(and candidates for director) to devote sufficient time to performing their duties in an effective manner. Directors are expected to exemplify the highest standards of personal
and professional integrity and to constructively challenge management through their active participation and questioning. To ensure that the Board continues to evolve and be
refreshed in a manner that serves the changing business and strategic needs of the Company, before recommending for re-nomination a slate of incumbent directors for an
additional term, the Nominating and Corporate Governance Committee evaluates whether incumbent directors possess the requisite skills and perspective, both individually and
collectively.
 

The Nominating and Corporate Governance Committee also has responsibility for periodically identifying and recruiting new members to the Board. Through
discussions with the Executive Chairman of the Board, Lead Independent Director, Chief Executive Officer, and other Board members, specific skill sets, experience, and
knowledge important for the new Board member to possess will be identified and prioritized. Potential candidates meeting these criteria will then be identified by professional
recruiting agencies, reputation, or existing Board members or officers. Candidates will be interviewed by the Executive Chairman, Lead Independent Director, Chief Executive
Officer, and/or other members of the Board to ensure that candidates not only possess the requisite skills and characteristics but also the personality, ability, judgment,
leadership traits, work ethic, and independence to effectively contribute as a member of the Board. After a successful candidate has been identified by the Board, the Board will
either appoint the candidate as a member of the Board or nominate the candidate for election by the Company’s stockholders at the next annual meeting of stockholders.
 

The Nominating and Corporate Governance Committee recognizes that having a Board with a variety of viewpoints, backgrounds, and experiences provides a more
comprehensive decision-making process. The Nominating and Corporate Governance Committee does not have a diversity policy (however that term may be defined). The
Nominating and Corporate Governance Committee strives to achieve a balance of backgrounds and perspectives on the Board and its committees and will assess the skills and
attributes of our Board as a whole and of each individual director when evaluating whether prospective candidates possess complementary and supplementary skills and
attributes that would strengthen our Board.
 

The Nominating and Corporate Governance Committee considers potential candidates properly recommended by stockholders, directors, officers, advisors, third-party
search firms, or other appropriate sources. Persons recommended by stockholders are generally considered on the same basis as candidates from other sources. If a stockholder
wishes to propose a director candidate for consideration by the Nominating and Corporate Governance Committee, the stockholder must follow the procedures and comply with
the requirements described in “Stockholder Proposals” at the end of this proxy statement.
 

In recommending to the Board the director nominees for election at the 2026 Annual Meeting, the Nominating and Corporate Governance Committee considered the
factors described above, as well as each nominee’s previous service on the Board, which the committee believes provides a desirable level of continuity and institutional
knowledge with respect to the Board’s deliberations. The Nominating and Corporate Governance Committee also considered the specific qualifications, attributes, and skills
that each nominee possesses and contributes to the Board, as described in the respective nominee’s biography included above under “Background of Directors”.
 
Director Board Service and Resignation Policy
 

Pursuant to the Company’s Corporate Governance Guidelines, unless prior authorization in writing has been obtained from the Board, an individual member of the
Board should not sit on more than four public company boards (including service on the Company’s Board), or serve as an executive officer or an executive chair of any public
company while serving on more than two public company boards (including the board or boards for the companies at which such person serves as an executive officer and/or
executive chair). Directors should advise the Executive Chairman in advance of accepting an invitation to serve on another public company board. In addition, directors should
offer to tender their resignation in the event of a change in the principal job responsibilities that they held at the time of their election to the Board or the principal job
responsibilities taken subsequent to their election to the Board.
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Board Self-Evaluation
 

The Board and each of its committees regularly undertake a self-evaluation process to help ensure continued effectiveness. This process is overseen by the Nominating
and Corporate Governance Committee and may vary each year in order to balance the benefits of different approaches.
 
Sustainability
 

We believe it is critical to maintain the highest ethical standards, and we have policies in place to ensure that our directors and employees operate ethically and with
integrity, including our Code of Ethics. We also make a compliance hotline available to our employees. The hotline is serviced by a third-party provider that is available by
phone or online 24 hours a day, seven days a week, to help ensure any compliance concerns can be reported and addressed in a timely and appropriate manner.
 

We believe that good corporate citizenship includes responsiveness to issues that materially impact our stakeholders and the communities in which we operate. We
believe that culturally-competent care is essential for ensuring patient satisfaction and improving health outcomes. As an organization built by and for our community, we
prioritize building teams that reflect the communities we serve. We understand the importance of strong community relationships in achieving our business goals, and we
actively engage with local communities through volunteer programs, sponsorships, and educational initiatives.
 

Our Board provides overall oversight of our sustainability efforts, and the Nominating and Corporate Governance Committee periodically reviews our sustainability
policies and practices, including those relating to corporate social responsibility. In addition, the Compensation Committee regularly reviews the Company’s strategies related
to human capital management, including talent acquisition, development and retention, and the Audit Committee reviews the Company’s sustainability disclosures and the
adequacy and effectiveness of applicable internal controls related to such disclosures.
 
Human Capital
 

We are committed to supporting the professional development of our employees, providing competitive compensation and benefits and a safe and inclusive workplace
that enables employees to achieve their full potential. We measure employee engagement on an ongoing basis to create a more innovative, productive, and profitable company.
Results from engagement surveys are used to implement programs and processes designed to support employee retention and satisfaction. The Company believes a workplace
that promotes fairness and opportunity fosters innovation and cultivates an environment filled with unique perspectives and growth. Respect for human rights is fundamental to
the Company’s business and its commitment to ethical business conduct.
 

Our dedication to employee growth is reflected in the various learning and development programs offered at Astrana. We have internal learning and development
programs as well as a professional development reimbursement program, to empower employees to enhance their skill sets and provide opportunities for advancement within
the Company. Our learning and development programs include a comprehensive portfolio of enterprise programs designed to strengthen leadership capabilities, improve
operational performance, and support organizational integration across the Company. We further expanded employee development by creating educational newsletters and
enhancing compliance and system-training pathways. These efforts advanced workforce readiness, supported smoother transitions during organizational changes, and
reinforced our commitment to developing talent that drives long-term growth.
 

We actively promote and support employees who seek to donate their time, talents, and resources to make a positive impact on their communities and charitable
causes. In 2025, Astrana contributed to several charitable organizations, including Susan G. Komen and Eisner Health, and Astrana employees participated in volunteer efforts
with the Los Angeles Dream Center and Los Angeles Mission.
 
Cybersecurity
 

Astrana operates in an increasingly interconnected and digitized world, where the protection of sensitive information and the resilience of our information technology
systems are paramount to our mission of delivering exceptional healthcare services. Cybersecurity is a critical component of our enterprise risk management program, reflecting
our commitment to safeguarding the privacy and security of the patients, employees, and others who entrust us with their data.
 

As a healthcare organization, we manage large quantities of protected health information (“PHI”), personally identifiable information (“PII”), and other sensitive data.
Recognizing the heightened risks posed by cyber threats, we have implemented a cybersecurity framework that is designed to proactively identify, assess, and mitigate the risks
associated with these threats. This includes protection against ransomware, phishing attacks, data breaches, and the evolving tactics of sophisticated cyber adversaries, as well
as other types of cyber threats. Our cybersecurity program is built on industry-recognized standards, and we continuously adapt our program to defend against the changing
threat landscape.
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Cybersecurity Governance
 

Astrana’s governance framework reflects our commitment to managing cybersecurity risks with accountability and transparency. This framework is rooted in
collaboration among executive leadership, employee operational teams, and the Board, resulting in comprehensive oversight at every level of the organization.
 
Board Oversight
 

The Board oversees cybersecurity as part of its enterprise risk management responsibilities. The Audit Committee reviews cybersecurity risks, including IT internal
controls, the use of artificial intelligence (“AI”), business continuity plans, disaster recovery programs, and data protection initiatives. The Audit Committee also receives
regular reports from management, including the CISO (as defined below), on key cybersecurity metrics, threat landscapes, risk mitigation strategies, and significant
cybersecurity or data privacy incidents (if any). In addition, the Audit Committee receives regular reports from other operational committees of the Company, ensuring a
holistic view of risk management.
 
Executive Leadership
 

Our cybersecurity program is led by the Chief Information Security Officer (“CISO”), a Certified Information Systems Security Professional (CISSP) with over 25
years of experience in technology, cybersecurity strategy, risk management, and regulatory compliance, including extensive industry experience. The CISO works closely with
the Company’s executive leadership to implement and oversee the Company’s cybersecurity initiatives. The CISO is also responsible for broader IT governance and risk
management, resulting in a cohesive approach to protecting our technology infrastructure and sensitive data.
 
AI Policy and Governance
 

Astrana recognizes the transformative potential of AI in healthcare and the corresponding responsibility to implement it ethically and securely. Our AI policy and
governance framework emphasizes transparency, fairness, and accountability in the use of AI technologies across our operations. This includes data privacy safeguards,
monitoring to mitigate algorithmic bias, and adherence to industry best practices and regulatory standards. An internal committee comprising experts in technology, legal,
compliance, and healthcare operations ensures that AI deployments meet ethical and cybersecurity standards. Periodic audits and risk assessments are conducted to evaluate the
performance, reliability, and security of AI systems in critical workflows. The Board oversees the ethical deployment of automated intelligence and machine learning, ensuring
algorithmic accountability and the mitigation of security risks inherent in AI-driven clinical workflows.
 
Cross-Functional Collaboration
 

Astrana utilizes a cross-functional governance structure that engages enterprise risk management, compliance, IT, legal, privacy, and data governance teams. Our risk
management / cyber working group, which includes certain of our senior leaders, including operations, finance, internal audit, IT, cyber, legal, and communications, meets at
least four times per year to discuss significant risks to the Company identified by our enterprise-wide risk management process, including cybersecurity risks identified by our
cybersecurity risk management program. The group also discusses the steps management has taken to identify, monitor, assess, and control or avoid such exposures, reviews
performance measures against the Company’s risk appetite and tolerance, and provides recommendations for corrective action where appropriate. This collaborative approach
enables a holistic evaluation of cybersecurity risks and ensures that identified threats are promptly addressed.
 
Communications with the Board
 

Stockholders, as well as other interested parties, may send correspondence to the Board or to any individual director, by mail to: Corporate Secretary, Astrana
Health, Inc., 1668 S. Garfield Avenue, 2nd Floor, Alhambra, California 91801; or by email to: investors@astranahealth.com. The Company’s Corporate Secretary reviews and
promptly forwards communications to the directors as appropriate. Communications involving substantive accounting or auditing matters are forwarded to the Audit Committee
Chair. Certain items that are unrelated to the duties and responsibilities of the Board will not be forwarded, such as business solicitation or advertisements; product or service-
related inquires; junk mail or mass mailings; resumes or other job-related inquires; spam; and abusive, threatening, or otherwise inappropriate materials.
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Review, Approval, or Ratification of Transactions with Related Persons
 

The Board has adopted a written policy setting forth our procedures for reviewing, and approving or ratifying, transactions with an executive officer, director, or
nominee for election as a director of the Company, a greater than 5% beneficial owner of the Company’s common stock, or an immediate family member of any of the
foregoing (collectively, “Related Persons”). The policy covers transactions, arrangements, or relationships in which the aggregate amount involved exceeds, or is expected to
exceed, $120,000 in any fiscal year of the Company, the Company or any of its controlled subsidiaries is a participant, and a Related Person had, has, or is expected to have a
direct or indirect material interest (a “Covered Transaction”). The Audit Committee is responsible for ratifying or approving a Covered Transaction.
 

In reviewing a Covered Transaction, the Audit Committee considers all relevant facts and circumstances, including:
 

● the Related Person’s interest and involvement in the transaction;
● the nature of the Company’s participation in the transaction;
● the Related Person’s relationship to the Company;
● whether the transaction was undertaken in the ordinary course of business of the Company;
● the availability of unrelated third parties as alternative counterparties to the proposed transaction;
● whether the transaction is proposed to be, or was, entered into on an arms-length basis or on terms no less favorable to the Company than terms that could have

been reached with an unrelated third party under the same or similar circumstances;
● whether the transaction would impair the independence of a director or a nominee for election as a director of the Company under the Nasdaq listing rules;
● the purpose of, and the potential benefits and materiality to the Company of, the transaction;
● the risks and limitations that may arise as a result of or in connection with the proposed transaction, including any potential reputational risk; and
● any other information that would be material to our investors in light of the context of the particular transaction and the Related Person.

 
Certain Covered Transactions are deemed to be pre-approved by the Audit Committee under this policy, including:

 
● any compensation paid to an executive officer of the Company for his or her services to the Company if the compensation is, or would be required to be, reported

in the Company’s proxy statements and the Compensation Committee has approved, or recommended that the Board approve, such compensation, or the
transaction involves the recovery of erroneously awarded compensation, computed as provided in the Nasdaq listing rules and the Exchange Act, and is disclosed
in the Company’s proxy statements;

● any compensation paid to a director of the Company for services to the Company as a director if the compensation is required to be reported in the Company’s
proxy statements;

● any transaction where the Related Person’s interest arises solely from the ownership of the Company’s common stock and all holders of the Company’s common
stock received the same benefit on a pro rata basis;

● any transaction involving a Related Person where the rates or charges involved are determined by competitive bids;
● any transaction between the Company or its controlled subsidiary and an entity with an executive officer of the Company serving as a nominee stockholder

(including where the officer as a licensed physician, rather than the Company, is required by corporate practice of medicine or similar law to serve as the
stockholder of such entity on behalf of the Company or its subsidiary in order to achieve certain corporate, regulatory and/or accounting treatment) and where
such officer derives no direct financial benefit from such status; and

● any transaction between the Company or its controlled subsidiary and an entity that has been reported in the Company’s statement of income for its last fiscal year
on a consolidated basis (including any variable interest entity of the Company).

 
The Audit Committee may establish such other categories of transactions that shall be deemed pre-approved.
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Certain Related Person Transactions
 

During the year ended December 31, 2025, the Company incurred rent expense of approximately $4.7 million from certain properties that are managed by Allied
Pacific Holdings Investment Management, LLC. As of December 31, 2025, the Company’s operating right-of-use asset balance included $10.1 million, and the Company’s
operating lease liabilities included $10.7 million for certain properties that are managed by Allied Pacific Holdings Investment Management, LLC. Dr.  Lam is the Chief
Executive Officer of Allied Pacific Holdings Investment Management, LLC. Allied Pacific Holdings Investment Management, LLC reimburses the Company and its
subsidiaries for the cash compensation received by Dr.  Lam. Dr.  Lam’s compensation for his service as an employee of AHM during 2025 is included in the director
compensation table below.
 

Brandon K. Sim, M.S., is a board member of Third Way Health Inc (“Third Way Health”). During the year ended December  31, 2025, the Company incurred
approximately $5.0 million in expenses payable to Third Way Health for call center and credentialing services. In December 2025, the Company, under the terms of its Simple
Agreement for Future Equity with Third Way Health, converted its $6.0 million investment into common and preferred stock that resulted in approximately 27.7% ownership of
all common stock in Third Way Health and accounted for the investment as an equity method investment. As of December 31, 2025, the Company had a $1.8 million loan
receivable from Third Way Health.
 

Linda Dong, one of our directors, is the Senior Executive Vice President of AHMC Healthcare Inc. (“AHMC”) and Health Source MSO Inc. (“Health Source MSO”).
Ms. Dong also owns Aurion Corporation (“Aurion”), which provides consulting services. The Company has agreements with Health Source MSO, Aurion, and AHMC for
services provided to the Company, involving payment for hospital and other inpatient-related services, at rates similar to other hospitals with which the Company contracts.
Revenue with AHMC consists of capitation, risk pool, and miscellaneous fees. Expenses involved with AHMC includes primarily claims expenses. The Company recognized
revenue of $22.1 million from AHMC and $1.6 million from Health Source MSO and incurred expenses of $165.7 million from AHMC and $0.3 million from Aurion. Included
in revenue recognized is $13.8 million of risk pool revenue related to a risk-sharing agreement with certain AHMC hospitals to share the surplus and deficits of each of the
hospital pools. As of December  31, 2025, $40.5 million of risk pool receivable remained outstanding. Additionally, the Company had a lease agreement with an AHMC
hospital, and as of December 31, 2025, the Company had a $0.2 million operating right-of-use asset and a $0.2 million operating lease liability.
 

J. Lorraine Estradas, one of our directors, is the Chief Executive Officer of Arroyo Vista Family Health Center (“Arroyo Vista”), a non-profit network of community
health centers serving Greater Northeast Los Angeles. Arroyo Vista provides certain primary care services to enrollees of certain healthcare service plans, the providers of
which have contracted with our affiliates, and is also engaged in a hospital shared risk arrangement with the Company. For the year ended December 31, 2025, Arroyo Vista
provided $0.4 million in primary care services to enrollees and accrued $1.5 million of expense for the portion owed to Arroyo Vista for the surplus from shared risk
arrangements.
 

Kenneth Sim, our Executive Chairman, owns approximately 9.6% and Dr. Lam owns approximately 8.0% of TAG-2 Medical Investment Group, LLC (d/b/a Sunny
Village Center) (“Tag-2”). In November 2023, the Company entered into a three-year promissory note with Sunny Village Care Center as the borrower for a principal amount of
$0.5 million, which was paid in full as of April 16, 2025. During 2025, Tag-2 provided $0.3 million in skilled nursing facility services, which were reimbursed by the Company
to Tag-2.
 

As of December 31, 2025, Dr. Sim and Dr. Lam each had a 10% ownership interest in First Commonwealth Property, LLC. During the year ended December 31, 2025,
the Company incurred rent expense of approximately $0.2 million for office leases with First Commonwealth Property, LLC. As of December  31, 2025, the Company’s
operating right-of-use asset balance included $0.6 million, and the Company’s operating lease liabilities included $0.7 million, for certain properties owned by First
Commonwealth Property, LLC.
 

For the year ended December 31, 2025, APC paid $3.2 million to a general surgery group solely owned by Dr. Sim for provider services.
 

Dinesh Kumar, M.D., is an advisory board member of The Stellar Health Group, Inc. During the year ended December 31, 2025, the Company incurred approximately
$0.5 million in expenses payable to The Stellar Health Group, Inc. for payment processing services.
 

During the year ended December 31, 2025, Astrana paid approximately $0.4 million to purchase Astrana stock from certain Board members and paid approximately
$10.6 million to purchase Astrana’s stock from APC. Dr. Lam is the Chief Executive Officer, Chief Financial Officer, a director, and stockholder of APC, and Dr. Kenneth Sim
is Chairman, a director, and stockholder of APC.
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During the year ended December 31, 2025, the Company paid approximately $0.2 million for membership dues as a part of America’s Physician Groups. Brandon K.

Sim, M.S. and Dinesh Kumar, M.D., are board members of America’s Physician Groups.
 

Because of corporate practice of medicine laws, the Company uses designated shareholder professional corporations, of which the sole shareholder is a member of the
Company’s key personnel, to engage in certain transactions and make intercompany loans from time to time. In addition, affiliates wholly owned by the Company’s key
personnel are reported in the Company’s consolidated statements of income on a consolidated basis, together with the Company’s subsidiaries, and therefore, the Company does
not separately disclose transactions between such affiliates and the Company’s subsidiaries as related party transactions.
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DIRECTOR COMPENSATION

 
In July 2024, the Board approved an updated compensation program for the non-employee members of the Board who are compensated for their service on the Board.

In June 2025, with the assistance of Pearl Meyer, our compensation consultant, the Compensation Committee reviewed the Company’s non-employee director compensation
program, including benchmarking against the Company’s peers, and did not recommend to the Board any changes to the director compensation program. Accordingly, during
2025, the Company’s non-employee director compensation program consisted of the following:
 

● An annual cash retainer of $80,000, paid in monthly installments, plus an additional annual cash retainer of $32,500 for any non-employee director serving as
Lead Director or Board Chair;

 
● An additional cash retainer, paid in monthly installments, for each non-employee director serving as chair of one of the following Board committees, in the

following amounts: Audit Committee Chair – $25,000, Compensation Committee Chair – $20,000, and Nominating and Corporate Governance Committee Chair
– $15,000;

 
● An additional cash retainer, paid in monthly installments, for each non-employee director serving as a member, but not as the chair, of one of the following Board

committees, in the following amounts: Audit Committee member – $12,000, Compensation Committee member – $10,000, and Nominating and Corporate
Governance Committee member – $10,000;

 
● No additional compensation for service as a member or chair of the Strategy Committee; and

 
● An annual award of restricted stock to each non-employee director with a grant date value equal to $170,000, which vests, subject to the non-employee director’s

continued service, on the earlier of the first anniversary of the date of grant or the next annual meeting of stockholders of the Company.
 

The following table reflects the compensation awarded to, earned by, or paid to our directors for the year ended December 31, 2025. Dr. Sim is not included in the
following table because he received no separate compensation for his service as a director of the Company, and all compensation earned by him during the year ended
December 31, 2025 is reflected in the Summary Compensation Table below. Dr. Lam, who served as an employee of AHM during the year ended December 31, 2025, did not
receive additional compensation for his service as a director. Ms. Estradas does not receive any compensation from the Company for her service as a director.
 

Name  

Fees Earned or
Paid in Cash(1)

($)  
Stock Awards(2)(3)

($)  

All Other
Compensation

($)  
Total

($)
John Chiang   102,000   169,996   —   271,996
Weili Dai   80,004   169,996   —   250,000
Linda Dong   80,004   169,996   —   250,000
J. Lorraine Estradas, R.N., B.S.N., M.P.H.   —   —   —    —
Mitchell W. Kitayama   147,504   169,996   —   317,500
Thomas S. Lam, M.D., M.P.H.(4)    —   —   992,530   992,530
Matthew Mazdyasni   102,000   169,996   —   271,996
David G. Schmidt   125,004   169,996   —   295,000

 
(1) The amounts reported in this column represent the total cash compensation earned in 2025 for service as a director.
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(2) The amount shown in this column reflects the aggregate grant date fair value computed in accordance with Financial Accounting Standards Board Accounting

Standards Codification (“FASB ASC”) Topic 718, “Compensation—Stock Compensation” of restricted stock awards granted pursuant to the Company’s non-employee
director compensation program during 2025. The value shown of the stock awards is based on the fair market value of the Company’s common stock on the date of
grant and was computed by multiplying the number of shares awarded to each director by the closing price of the Company’s common stock on the date of grant. The
amount shown for the stock award excludes the impact of estimated forfeiture related to service-based vesting conditions and may not correspond to the actual value
that is recognized by each officer upon the vesting of such grant.

 
(3) As of December 31, 2025, the aggregate number of shares subject to outstanding equity awards held by our non-employee directors was as follows:

 
Name   Stock Options   Restricted Stock  
John Chiang   —   6,449  
Weili Dai   —   6,449  
Linda Dong   —   6,449  
J. Lorraine Estradas, R.N., B.S.N., M.P.H.   —   —  
Mitchell W. Kitayama   —   6,449  
Matthew Mazdyasni   —   6,449  
David G. Schmidt   40,000   6,449  

 
(4) During the year ended December 31, 2025, Dr. Lam served both as Vice Chairman of the Board and as an employee of AHM. Dr. Lam was not separately compensated

for his service on the Board during 2025. The amount shown in the table above reflects the base salary and benefits that Dr. Lam received as compensation for his
service as an employee of AHM during 2025. Specifically, the “Other Compensation” reported for Dr. Lam includes $950,000 in base salary, a discretionary cash
bonus for fiscal 2025 in the amount of $20,000, $15,218 for health, dental, and life insurance premiums, an estimated $7,000 of 401(k) matching contribution by the
Company, and $312 for work-from-home and commuting reimbursement. Dr. Lam held an aggregate of 29,502 unexercised stock options to purchase and 104,167
shares of unvested restricted stock as of December 31, 2025, of which 26,667 shares were subject to performance-based vesting conditions.

 
In addition, as the Board believes that it is important to promote the alignment of the interests of non-employee directors with the interests of the Company’s

stockholders, the Board has adopted formal stock ownership guidelines. Under the guidelines, each non-employee director is required to hold shares of the Company’s stock in
an amount equal to three times the annual cash retainer. In addition, the Board has designed Dr. Lam as a key employee subject to the stock ownership guidelines; as such, he is
required to hold shares of the Company’s stock in an amount equal to three times his annual base salary. Directors (including Dr. Lam) have five years from the date of
implementation of the stock ownership guidelines (i.e., April 2029) or, if later, five years from their initial appointment as an executive or director to attain the applicable
ownership threshold. Additional information regarding the stock ownership guidelines is described below under “Compensation Discussion and Analysis—Other Practices,
Policies, and Guidelines—Stock Ownership Guidelines.”
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For each of the directors listed below, the deadline to meet the applicable stock ownership guidelines is April 2029. The following table shows each non-employee

director’s and Dr. Lam’s compliance status as of December 31, 2025:
 

Name  
Total Shares

Required (#)(1)   Total Shares Held (#)(2)  
Guidelines

Exceeded Ratio(3)  
John Chiang   10,423   30,848   3.0  
Weili Dai   10,423   13,663   1.3  
Linda Dong   10,423   92,608   8.9  
J. Lorraine Estradas, R.N., B.S.N., M.P.H.(4)    —   —   —  
Mitchell W. Kitayama   10,423   27,846   2.7  
Thomas S. Lam, M.D., M.P.H.(5)    123,779   1,540,295   12.4  
Matthew Mazdyasni   10,423   34,763   3.3  
David G. Schmidt   10,423   15,763   1.5  

 
(1) Under the stock ownership guidelines, each non-employee director is required to own at least three times the annual cash retainer (which for fiscal 2025 was $80,000)

and Dr. Lam is required to own at least three times his annual base salary (which for fiscal 2025 was $950,000). The number shown in this column represents the
number of shares each non-employee director and Dr. Lam is required to own, calculated by dividing (i)  the total value of shares required to be owned by (ii)  the
average closing price per share for the 30-day period ending on December 31, 2025 (with the result rounded to the nearest whole share).

 
(2) The number shown in this column represents the total number of shares of common stock held by each non-employee director and Dr. Lam as of December 31, 2025.

For purposes of the Company’s stock ownership guidelines, “ownership” includes unvested time-based restricted stock and/or restricted stock units; it does not include
unexercised stock options (whether vested or unvested) and unvested performance-based restricted stock and performance-based restricted stock units (or other
unvested equity awards subject to performance goals).

 
(3) This column indicates the ratio by which the applicable director’s holdings exceeds the total shares requirement, or “N/A” if the guidelines have not been met.

 
(4) Ms. Estradas is not permitted to own our securities pursuant to corporate practice of medicine laws.

 
(5) Dr. Lam’s holdings do not include shares directly owned by APC, of which Dr. Lam is the Chief Executive Officer and Chief Financial Officer and a director and

stockholder.
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PROPOSAL 2 – RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
The Audit Committee has appointed Ernst & Young LLP (“EY”) as our independent registered public accounting firm to audit our financial statements for the fiscal

year ending December  31, 2026. EY has served as our independent registered public accounting firm since April  2020. In deciding to appoint EY, the Audit Committee
reviewed auditor independence issues and existing commercial relationships with EY and concluded that EY has no commercial relationship with the Company that would
impair its independence for the year ending December 31, 2026. The Board recommends that our stockholders ratify the appointment of EY as the Company’s independent
registered public accounting firm for the fiscal year ending December  31, 2026. While we are not required to have our stockholders ratify the appointment of EY as our
independent registered public accounting firm, we are doing so because we value our stockholders’ views on the Company’s independent registered public accounting firm. If
the stockholders do not ratify this appointment, the Audit Committee will reconsider whether to retain EY. If the selection of EY is ratified, the Audit Committee, in its
discretion, may still direct the appointment of a different independent registered public accounting firm at any time it determines that such a change would be in the best interest
of the Company and our stockholders.
 

Representatives of EY are expected to be present at the 2026 Annual Meeting, will have the opportunity to make a statement if they desire to do so, and are expected to
be available to respond to appropriate questions.
 
Audit and Other Fees
 

The following table presents fees for professional audit services and other services rendered by EY for the audit of the Company’s annual financial statements for the
years ended December 31, 2025 and December 31, 2024.
 
  2025   2024

Audit(1)  $ 5,285,500   $ 3,758,000

Audit-Related(2)    73,000     2,565,500

Tax(3)           
Tax compliance   703,490     576,800
Other tax services   206,072     795,746

All Other Fees   —     —
Total $ 6,268,062   $ 7,696,046

 
(1) Represents aggregate fees charged by EY in each respective year serving as the external auditor, as applicable, for audit work performed on the annual financial

statements and review of quarterly financial statements, as well as other services that are provided in connection with statutory and regulatory filings.
 

(2) Represents financial due diligence services related to mergers and acquisitions.
 

(3) Tax fees consist of various permissible tax compliance, tax planning, and advisory service fees by EY.
 

The Audit Committee has determined that all services performed by EY were, and are, compatible with maintaining the independence of EY. The Audit Committee’s
policy is to pre-approve all audit and permissible non-audit services provided by our independent registered public accounting firm, which may include audit services, audit-
related services, tax services, and other services. Pre-approval is generally provided for up to one year, and any pre-approval is detailed as to the particular service or category
of services. The independent registered public accounting firm and management are required to periodically report to the Audit Committee regarding the extent of services
provided by the independent registered public accounting firm in accordance with this pre-approval. For additional information concerning the Audit Committee and its
activities with EY, please see “Audit Committee Report” below.
 

THE BOARD RECOMMENDS THAT OUR STOCKHOLDERS VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP AS
OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.
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PROPOSAL 3 – ADVISORY VOTE ON EXECUTIVE COMPENSATION

 
The Dodd-Frank Wall Street Reform and Consumer Protection Act and Section 14A of the Exchange Act require that we provide our stockholders with the opportunity

to vote, on a non-binding advisory basis, on the compensation of our named executive officers as disclosed in this proxy statement in accordance with the compensation
disclosure rules of the SEC. Accordingly, we are asking stockholders to approve an advisory resolution on the compensation of our named executive officers as reported in this
proxy statement, commonly referred to as the “say-on-pay” vote. Although the say-on-pay vote is advisory and therefore non-binding on us, the Board and the Compensation
Committee will review and consider the voting results when making future decisions regarding our executive compensation program. In accordance with the preference of our
stockholders, as expressed in a non-binding advisory vote on the frequency of advisory votes on executive compensation at our 2022 Annual Meeting of Stockholders and as
accepted by the Board, we hold annual advisory votes on the compensation of the named executive officers. Stockholders are next expected to have the opportunity to vote on
the frequency of future votes on named executive officer compensation at the 2028 Annual Meeting of Shareholders.
 

The vote on this resolution is not intended to address any specific element of compensation. Instead, the vote relates to the overall compensation of our named
executive officers, as described in this proxy statement in accordance with the compensation disclosure rules of the SEC. We encourage stockholders to read the “Executive
Compensation” section of this proxy statement, which provides an overview of our executive compensation policies and procedures. The Summary Compensation Table and
other related compensation tables and narrative provide detailed information on the compensation of our named executive officers. The Compensation Committee and the
Board believe that the policies and procedures articulated in the “Executive Compensation” section of this proxy statement are an important and effective means of encouraging
our named executive officers to achieve the Company’s goals and that the compensation of the named executive officers reported in this proxy statement has contributed to our
success.
 

In accordance with Section 14A of the Exchange Act and as a matter of good corporate governance, we are asking stockholders to approve the following advisory
resolution at the 2026 Annual Meeting:
 

“RESOLVED, that the Company’s stockholders approve, on a non-binding advisory basis, the compensation of the named executive officers as disclosed in
the Executive Compensation section of this proxy statement and the Summary Compensation Table and the related compensation tables, notes, and narrative
in this proxy statement.”

 
As an advisory vote, this proposal is not binding on our Company, our Board, or our Compensation Committee. The outcome of this advisory vote does not

overrule any decision by us or our Board (or any committee thereof), create or imply any change to the fiduciary duties of the Company or our Board (or any committee
thereof), or create or imply any additional fiduciary duties for the Company or our Board (or any committee thereof). However, our Compensation Committee and Board value
the opinions to be expressed by our stockholders in their vote on this proposal and will consider the outcome of the vote when making future compensation decisions for our
named executive officers.
 

THE BOARD RECOMMENDS THAT OUR STOCKHOLDERS VOTE “FOR” THE APPROVAL, ON AN ADVISORY, NON-BINDING BASIS, OF THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THE PROXY STATEMENT.
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PROPOSAL 4 – APPROVAL OF THE ASTRANA HEALTH, INC.
AMENDED AND RESTATED 2024 EQUITY INCENTIVE PLAN

 
Introduction
 

The Astrana Health, Inc. 2024 Equity Incentive Plan (the “2024 Plan”) was originally adopted by the Board on February 28, 2024 and approved by our stockholders at
the Company’s 2024 Annual Meeting of Stockholders. The 2024 Plan was amended and restated in its entirety effective as of March 26, 2025, and was most recently approved
by the stockholders of the Company at the 2025 Annual Meeting of Stockholders. On March 25, 2026, the Board approved the amendment and restatement of the 2024 Plan, in
order to increase the number of shares of the Company’s common stock reserved for issuance under the 2024 Plan and to extend the term of the 2024 Plan, subject to the
approval of the amended and restated 2024 Plan by our stockholders at the 2026 Annual Meeting. We are recommending that stockholders approve the amendment and
restatement of the 2024 Plan because we believe that the 2024 Plan continues to be essential to our success, by allowing the Company to provide incentives to attract and retain
non-employee directors, officers, key employees, and consultants of the Company and its subsidiaries and to align their interests with those of our stockholders.
 

Stockholders are being asked to approve the amendment and restatement of the 2024 Plan to increase the number of shares authorized for issuance under the 2024 Plan
by 1,000,000 shares (from 4,100,000 to 5,100,000 shares) and to extend the term of the 2024 Plan by approximately one year.
 

As of the Record Date, approximately 940,807 shares remained available for issuance under the 2024 Plan. Based on our historical equity grant practices, we believe
that, if our stockholders approve the amendment and restatement of the 2024 Plan, the increased share reserve will be sufficient for us to continue granting equity awards for
approximately two years. This estimate was determined based on a review of the Company’s anticipated equity compensation requirements and a range of future stock price
scenarios. However, the actual duration of the share reserve under the 2024 Plan will depend on currently unknown factors, such as the Company’s future stock price, changes
in participation, our hiring and promotion activity, future grant practices, award type mix and levels, competitive market practices, acquisitions and divestitures, and the rate of
returned shares due to forfeitures. Absent stockholder approval of the amendment and restatement of the 2024 Plan, we may be required to increase the cash components of our
compensation program, which may inhibit our ability to align the interests of our executives with those of our stockholders.
 

The Board believes that an equity-based incentive program is an important factor in attracting and retaining highly qualified officers, employees, non-employee
directors, and consultants, and that equity-based incentives help to align the interests of those persons with the interests of our stockholders. Further, the Board believes that the
proposed increase in the share reserve under the 2024 Plan is necessary for the Company to continue to provide appropriate incentives for outstanding service and to assist in
recruiting and retaining highly qualified individuals as employees, non-employee directors and consultants. In determining the number of additional shares requested for
stockholder approval under the amended and restated 2024 Plan, the Compensation Committee and the Board considered the Company’s historical and expected usage of equity
compensation, the potential dilution resulting from our equity compensation plans, and the importance of an effective equity compensation program to the Company’s success.
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Certain key features of the 2024 Plan, as amended and restated, are described below:

 
Feature Description
Reasonable Share Reserve The total number of shares that may be issued pursuant to awards granted under the 2024 Plan will be limited to

5,100,000 shares (representing an increase of 1,000,000 shares over the 4,100,000 shares originally approved under
the 2024 Plan).
 

Responsible Share Counting Provisions The 2024 Plan does not permit “liberal share recycling.” Only awards that are cancelled, forfeited, or paid only in cash
can be added back to the 2024 Plan’s share reserve. Shares withheld to satisfy a tax withholding obligation or pay the
exercise price of a stock option will not be added back to the 2024 Plan’s share reserve, and neither will any shares
repurchased by the Company using stock option proceeds.
 

Minimum Vesting Periods The 2024 Plan generally requires that awards be granted with a minimum vesting period of at least one year for full
vesting of the award (or, for non-employee directors, a period of at least 50 weeks ending on the date of the next
annual meeting of stockholders). However, 5% of the total number of shares authorized for issuance under the 2024
Plan may be used without imposing this minimum vesting requirement.
 

Director Compensation Limit The 2024 Plan includes an annual limit on compensation of our non-employee directors (other than our Chair and Vice
Chair). Specifically, the aggregate grant date fair value of all awards granted to a non-employee director (other than a
Chair or Vice Chair of the Board) under the 2024 Plan during any single fiscal year, together with any cash
compensation earned by that non-employee director during the fiscal year, may not exceed $750,000.
 

No “Liberal” Change of Control Definition The 2024 Plan does not include a “liberal” change of control definition, which means that a change of control must
actually occur in order for the change of control provisions of the 2024 Plan to apply.
 

Double-Trigger Vesting The 2024 Plan provides that, in the event of a change of control, awards generally will vest on a “double-trigger”
basis. That is, if the awards are assumed or substituted by the acquiring or surviving company, they generally will
continue to be subject to the original vesting schedule, except that vesting generally will accelerate as provided in the
2024 Plan in the event of a qualifying termination of employment within two years after the change of control. If
awards are not assumed or substituted by the acquiring or surviving company, they generally will become vested upon
the change of control as provided in the 2024 Plan.
 

No Repricing of Stock Options or SARs Without
Stockholder Approval

The 2024 Plan does not permit the “repricing” of stock options or stock appreciation rights without stockholder
approval. This includes repricing by exchange for cash or a new or different type of award.
 

Clawback Policy Awards granted under the 2024 Plan are subject to recovery (or “clawback”) pursuant to our compensation recovery
policy as in effect from time to time.
 

No Discounted Stock Options or SARs The 2024 Plan does not permit the use of “discounted” stock options or stock appreciation rights, which means that
such awards must be granted with an exercise price or base price at least equal to the fair market value of a share on
the date of grant.
 

Administered by an Independent Committee The 2024 Plan is generally administered by the Compensation Committee. However, the Board will approve awards to
non-employee members of the Board. The Compensation Committee and the Board may also delegate authority under
the 2024 Plan as permitted by applicable law.
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Summary of the 2024 Plan
 

The following is a summary of the 2024 Plan, as amended and restated, which is qualified in its entirety by the full text of the amended and restated 2024 Plan attached
to this proxy statement as Annex B.
 
Eligibility and Types of Awards
 

The 2024 Plan authorizes the grant of equity-based and cash-based compensation awards to those officers and employees of, and consultants to, the Company and its
subsidiaries who are selected by the Compensation Committee, and the 2024 Plan also authorizes the Board to grant awards to the non-employee directors of the Company.
Awards under the 2024 Plan may be granted in the form of stock options, stock appreciation rights (or “SARs”), restricted shares, restricted share units, and other share-based
awards. As of the Record Date, approximately eight non-employee directors, 800 employees and 50 consultants are eligible to be selected to receive awards under the 2024
Plan. Individuals selected to receive awards under the 2024 Plan are referred to as “participants.”
 
Administration
 

The Compensation Committee, which is comprised of non-employee directors, generally administers awards granted under the 2024 Plan. To the extent permitted by
applicable law, the Compensation Committee or the Board may delegate its authority to one or more employees or directors of the Company. Further, the Board has reserved to
itself the authority to grant awards to the non-employee members of the Board, and the Board may reserve to itself any of the Compensation Committee’s other authority and
may act as the administrator of the 2024 Plan.
 
Shares Available
 

If our stockholders approve the amended and restated 2024 Plan, the total number of shares that may be delivered under the 2024 Plan (subject to adjustments as
described below) will be increased by 1,000,000 shares (from 4,100,000 to 5,100,000 shares), all of which may be issued pursuant to awards of incentive stock options. Shares
tendered or withheld to pay the exercise price of a stock option or to cover tax withholding will not be added back to the number of shares available under the 2024 Plan. Upon
exercise of any stock appreciation right that may be settled in shares, the full number of shares subject to that award will be counted against the number of shares available
under the 2024 Plan, regardless of the number of shares used to settle the stock appreciation right upon exercise. To the extent that any award under the 2024 Plan or any award
granted under its predecessor, the Company’s 2015 Equity Incentive Plan (the “2015 Plan”), is forfeited, or any option or stock appreciation right terminates, expires or lapses
without being exercised, the shares subject to such awards granted but not delivered will be added to the number of shares available for awards under the 2024 Plan. Shares
available for awards under the 2024 Plan may consist of authorized and unissued shares, treasury shares (including shares purchased by the Company in the open market), or a
combination of the foregoing.
 
Director Compensation Limit
 

The 2024 Plan provides that the aggregate grant date fair value of all awards granted to a non-employee director (other than a Chair or Vice Chair of the Board) under
the 2024 Plan during any single fiscal year, together with any cash compensation earned by that non-employee director during the fiscal year, may not exceed $750,000.
 
Stock Options
 

Subject to the terms and provisions of the 2024 Plan, options to purchase shares may be granted to participants at any time and from time to time as determined by the
Compensation Committee. Options may be granted as incentive stock options (to employees only) or as nonqualified stock options. The Compensation Committee will
determine the number of options granted to each recipient. Each option grant will be evidenced by an award agreement that specifies whether the options are intended to be
incentive stock options or nonqualified stock options and such additional limitations, terms, and conditions as the Compensation Committee may determine, consistent with the
provisions of the 2024 Plan.
 

The exercise price for each stock option may not be less than 100% of the fair market value of a share on the date of grant, and each stock option shall have a term no
longer than 10 years. As of the Record Date, the fair market value per share of the Company’s common stock was $29.07. Stock options granted under the 2024 Plan may be
exercised by such methods and procedures as determined by the Compensation Committee from time to time.
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Stock Appreciation Rights
 

The Compensation Committee, in its discretion, may grant SARs to participants under the 2024 Plan. A SAR entitles the holder to receive from the Company, upon
exercise, an amount equal to the excess, if any, of the aggregate fair market value of a specified number of shares that are the subject of such SAR over the aggregate exercise
price for the underlying shares. The exercise price for each SAR may not be less than 100% of the fair market value of a share on the date of grant, and each SAR shall have a
term no longer than 10 years.
 

We may make payment in settlement of the exercise of a SAR by delivering shares, cash, or a combination of shares and cash as set forth in the applicable award
agreement. Each SAR will be evidenced by an award agreement that specifies the date and terms of the award and such additional limitations, terms, and conditions as the
Compensation Committee may determine, consistent with the provisions of the 2024 Plan.
 
Restricted Shares
 

Under the 2024 Plan, the Compensation Committee may grant or sell restricted shares to participants (i.e., shares that are subject to a substantial risk of forfeiture
based on continued service to the Company and/or the achievement of performance objectives, and that are subject to restrictions on transferability). Except for these
restrictions and any others imposed by the Compensation Committee, upon the grant of restricted shares, the recipient generally will have rights of a stockholder with respect to
the restricted shares, including the right to vote the restricted shares and to receive dividends and other distributions paid or made with respect to the restricted shares. However,
any dividends payable with respect to unvested restricted shares will be accumulated or reinvested in additional restricted shares on a contingent basis, subject to forfeiture until
the vesting of the underlying award. During the applicable restriction period, the participant may not sell, transfer, pledge, exchange, or otherwise encumber the restricted
shares. Each award of restricted shares will be evidenced by an award agreement that specifies the terms of the award and such additional limitations, terms and conditions,
which may include restrictions based upon the achievement of performance objectives, as the Compensation Committee may determine.
 
Restricted Share Units
 

The Compensation Committee may grant or sell restricted share units to participants under the 2024 Plan. Restricted share units constitute an agreement to deliver
shares (or an equivalent value in cash) to the participant at the end of a specified restriction period and/or upon the achievement of specified performance objectives, subject to
such other terms and conditions as the Compensation Committee may specify, consistent with the provisions of the 2024 Plan. Restricted share units are not shares of common
stock and do not entitle the participants to any of the rights of a stockholder. Restricted share units will be settled, in cash or shares, in an amount based on the fair market value
per share on the settlement date. Each restricted share unit award will be evidenced by an award agreement that specifies the terms of the award and such additional limitations,
terms, and conditions as the Compensation Committee may determine, which may include restrictions based upon the achievement of performance objectives.
 
Other Share-Based Awards
 

The Compensation Committee may grant other share-based awards to participants under the 2024 Plan. Other share-based awards are awards that are valued in whole
or in part by reference to shares or are otherwise based on the value of our common stock, such as unrestricted shares or time-based or performance-based units that are settled
in shares and/or cash. Each other share-based award will be evidenced by an award agreement that specifies the terms of the award and such additional limitations, terms and
conditions as the Compensation Committee may determine, consistent with the provisions of the 2024 Plan.
 
Dividend Equivalents
 

As determined by the Compensation Committee in its discretion, awards (other than stock options and stock appreciation rights) may provide the participant with a
deferred and contingent right to receive dividend equivalents, either in cash or in additional shares. Any such dividend equivalents will be accumulated or deemed reinvested on
a contingent basis, subject to forfeiture until such time as the underlying award becomes vested (including, where applicable, vesting based on the achievement of performance
objectives). No dividend equivalents may be granted with respect to shares underlying any stock option or SAR.
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Performance Objectives
 

The Compensation Committee may establish performance objectives in connection with any award granted under the 2024 Plan. Any such performance objectives
may relate to the performance of the Company or one or more of our subsidiaries, divisions, departments, units, functions, partnerships, joint ventures or minority investments,
product lines or products, or the performance of an individual participant, and performance objectives may be made relative to the performance of a group or companies or a
special index of companies. Any such performance objectives will be based on the achievement of one or more criteria selected by the Compensation Committee, which may
include (but shall not be limited to) the following: (i) revenue; (ii)  earnings before interest, taxes, depreciation, and amortization, as adjusted (EBITDA as adjusted); (iii) income
before income taxes and minority interests; (iv) operating income; (v)  pre- or after-tax income; (vi) average accounts receivable; (vii) cash flow; (viii) cash flow per share;
(ix) net earnings; (x) basic or diluted earnings per share; (xi) return on equity; (xii) return on assets; (xiii) return on capital; (xiv) growth in assets; (xv) economic value added;
(xvi) share price performance; (xvii) total stockholder return; (xviii) improvement or attainment of expense levels; (xix) market share or market penetration; (xx) business
expansion, and/or acquisitions or divestitures; or (xxi) environmental, social, or governance metrics.
 
Minimum Vesting Period
 

The 2024 Plan generally provides for awards to be granted with a minimum vesting period of at least one year for full vesting of the award (or, for non-employee
directors, a period of at least 50 weeks ending on the date of the next annual meeting of stockholders). However, up to 5% of the total number of shares authorized for issuance
under the 2024 Plan may be issued pursuant to awards that do not meet this minimum vesting requirement. Further, awards granted under the 2024 Plan may be scheduled to
vest in installments during the applicable vesting period, and the Compensation Committee may provide for accelerated vesting of awards at any time. 
 
Change of Control
 

Awards granted under the 2024 Plan generally will be subject to “double-trigger” vesting in the event of a change of control. That is, awards that are assumed or
substituted by the acquiring or surviving company in connection with a change of control generally will continue to be subject to the original vesting schedule, with
performance-based awards generally being converted to time-based awards either at “target” or based on the greater of “target” or actual performance through the fiscal quarter
ending on or before the change of control, as provided in the 2024 Plan. Vesting of awards that are assumed or substituted by the acquiring or surviving company will accelerate
in the event of a qualifying termination of employment within two years after the change of control (by the Company without “cause” or, if the employee is a party to a written
agreement with the Company that defines “good reason”, by the employee for good reason). On the other hand, awards that are not assumed or substituted by the acquiring or
surviving company in connection with a change of control will become vested in full upon the change of control (with performance-based awards generally vesting either at
“target” or based on the greater of “target” or actual performance through the fiscal quarter ending on or before the change of control, as provided in the 2024 Plan). The
detailed definition of cause is contained in the 2024 Plan, which is attached to this proxy statement as Annex B.
 

The 2024 Plan generally defines a change of control to include: (i) the acquisition of more than 50% of the Company’s voting securities, (ii) the replacement of a
majority of the incumbent members of the Board in a 24-month period, (iii) a merger or consolidation, unless the Company’s stockholders own more than 50% of voting
securities of the resulting corporation, or (iv) sale of all or substantially of the Company’s assets in a transaction requiring stockholder approval. The 2024 Plan, attached to this
proxy statement as Annex B, contains the complete, detailed definition of change of control.
 
Adjustments
 

In the event of any equity restructuring, such as a stock dividend, stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash dividend,
the Compensation Committee will adjust the number and kind of shares that may be delivered under the 2024 Plan, the number and kind of shares subject to outstanding awards
and the exercise price or other price of shares subject to outstanding awards, to prevent dilution or enlargement of rights. In the event of any other change in corporate
capitalization, such as a merger, consolidation, or liquidation, the Compensation Committee may, in its discretion, make such an equitable adjustment, to prevent dilution or
enlargement of rights. However, unless otherwise determined by the Compensation Committee, we will always round down to a whole number of shares subject to any award.
Moreover, in the event of any such transaction or event, the Compensation Committee, in its discretion, may provide in substitution for any or all outstanding awards such
alternative consideration (including cash) as it, in good faith, may determine to be equitable in the circumstances and may require in connection therewith the surrender of all
awards so replaced.
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The Compensation Committee, in its sole discretion, may also provide at any time for the exercisability of outstanding stock options and SARs, the lapse of time-based

vesting restrictions, and the satisfaction of performance objectives applicable to outstanding awards, or the waiver of any other limitation or requirement under any awards.
 
Transferability
 

Except as the Compensation Committee otherwise determines, awards granted under the 2024 Plan will not be transferable by a participant other than by will or the
laws of descent and distribution. Except as otherwise determined by the Compensation Committee, stock options and SARs will be exercisable during a participant’s lifetime
only by him or her or, in the event of the participant’s incapacity, by his or her guardian or legal representative. Any award made under the 2024 Plan may provide that any
shares issued as a result of the award will be subject to further restrictions on transfer.
 
No Repricing of Stock Options or Stock Appreciation Rights
 

Except in connection with an adjustment or change of control (both discussed above), the Compensation Committee may not authorize the amendment of any
outstanding stock option or stock appreciation right to reduce its exercise price, and no outstanding stock option or stock appreciation right may be cancelled in exchange for
cash or other awards, or cancelled in exchange for stock options or stock appreciation rights having a lower exercise price, or cancelled in exchange for cash, without the
approval of our stockholders.
 
Compensation Recovery Policy
 

Awards granted under the 2024 Plan shall be subject to forfeiture or recoupment pursuant to the Company’s Compensation Recovery Policy as in effect from time to
time, or any successor compensation recovery (or “clawback”) policy.
 
Stock Ownership Guidelines
 

Awards granted under the 2024 Plan to directors and covered executives will be subject to any applicable stock ownership guidelines as in effect from time to time,
including any stock retention requirements that may apply under those guidelines.
 
Term of the 2024 Plan; Amendment and Termination
 

If the amended and restated 2024 Plan is approved by the Company’s stockholders, the term of the 2024 Plan will be extended by approximately one year, from
March 25, 2035 until March 24, 2036, or until such earlier date as the Board may decide to terminate the 2024 Plan. The Board may, without stockholder approval, amend or
terminate the 2024 Plan, except in any respect as to which stockholder approval is required by the 2024 Plan, by law, regulation, or the rules of an applicable stock exchange.
 
Federal Income Tax Consequences
 

The following is a summary of certain U.S. federal income tax consequences of awards made under the 2024 Plan, based upon the laws in effect on the date hereof.
The discussion is general in nature and does not take into account a number of considerations that may apply in light of the circumstances of a particular participant under the
2024 Plan. The income tax consequences under applicable foreign, state and local tax laws may not be the same as under U.S. federal income tax laws.
 
Non-Qualified Stock Options
 

A participant will not recognize taxable income at the time of grant of a non-qualified stock option. A participant will recognize compensation taxable as ordinary
income (and subject to income tax withholding for employees) upon exercise of a non-qualified stock option equal to the excess of the fair market value of the shares purchased
over their exercise price.
 
Incentive Stock Options
 

A participant will not recognize taxable income at the time of grant of an incentive stock option. A participant will not recognize taxable income (except for purposes
of the alternative minimum tax) upon exercise of an incentive stock option. If the shares acquired by exercise of an incentive stock option are held for the longer of two years
from the date the option was granted and more than one year from the date the shares were transferred, any gain or loss arising from a subsequent disposition of such shares will
be taxed as long-term capital gain or loss. If, however, such shares are disposed of within either of such two- or one-year periods, then in the year of such disposition the
participant will recognize compensation taxable as ordinary income equal to the excess of the lesser of the amount realized upon such disposition and the fair market value of
such shares on the date of exercise over the exercise price.
 

32



 

 
Stock Appreciation Rights
 

A participant will not recognize taxable income at the time of grant of a SAR. Upon exercise, a participant will recognize compensation taxable as ordinary income
(and subject to income tax withholding for employees) equal to the fair market value of any shares delivered and the amount of cash paid upon exercise of the SAR.
 
Restricted Shares
 

A participant will not recognize taxable income at the time of grant of restricted shares, unless the participant makes an election under Section 83(b) of the Internal
Revenue Code to be taxed at such time. If such election is made, the participant will recognize compensation taxable as ordinary income (and subject to income tax withholding
for employees) at the time of the grant equal to the excess of the fair market value of the shares at such time over the amount, if any, paid for the restricted shares. If such
election is not made, the participant will recognize compensation taxable as ordinary income (and subject to income tax withholding for employees) at the time the restrictions
lapse in an amount equal to the excess of the fair market value of the shares at such time over the amount, if any, paid for the restricted shares.
 
Restricted Share Units
 

A participant will not recognize taxable income at the time of grant of a restricted share unit award. A participant will recognize compensation taxable as ordinary
income (and subject to income tax withholding for employees) at the time of settlement of the award equal to the fair market value of any shares delivered and the amount of
cash paid upon settlement of the award.
 
Other Share-Based Awards
 

Generally, participants will recognize taxable income at the time of settlement of other share-based awards, with the amount of income recognized generally being
equal to the amount of cash and the fair market value of any shares delivered under the award.
 
Tax Deductibility of Compensation Provided Under the 2024 Plan
 

When a participant recognizes ordinary compensation income as a result of an award granted under the 2024 Plan, the Company may be permitted to claim a federal
income tax deduction for such compensation, subject to various limitations that may apply under applicable law. As a result of those limitations, there can be no assurance that
any compensation awarded or paid under the 2024 Plan will be deductible, in whole or in part. For example, Section 162(m) of the Internal Revenue Code generally disallows
the deduction of compensation in excess of $1 million per year payable to certain “covered employees.” As a result, all or a portion of the compensation paid to one of our
covered employees pursuant to the 2024 Plan may be non-deductible pursuant to Section 162(m).
 

Further, to the extent that compensation provided under the 2024 Plan may be deemed to be contingent upon a change of control, a portion of such compensation may
be non-deductible by the Company under Section 280G of the Internal Revenue Code and may be subject to a 20% excise tax imposed on the recipient of the compensation.
 
Section 409A
 

Section 409A of the Internal Revenue Code imposes additional tax upon the payment of nonqualified deferred compensation unless certain requirements are met. We
intend that awards granted under the 2024 Plan will be designed and administered in such a manner that they are either exempt from the application of, or comply with, the
requirements of Section 409A. However, the Company does not warrant the tax treatment of any award under Section 409A or otherwise.
 

This general discussion of U.S. federal income tax consequences is intended for the information of stockholders considering how to vote with respect to this proposal
and not as tax guidance to participants in the 2024 Plan. Different tax rules may apply to specific participants and transactions under the 2024 Plan.
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Registration with the SEC
 

The Company intends to file a Registration Statement on Form S-8 relating to the additional shares reserved for issuance under the 2024 Plan with the SEC pursuant to
the Securities Act of 1933, as amended, as soon as practicable after approval of the 2024 Plan by the Company’s stockholders.
 
Plan Benefits
 

It is not possible to determine specific amounts and types of awards that may be awarded in the future under the 2024 Plan because the grant of awards under the 2024
Plan is discretionary.
 

THE BOARD RECOMMENDS THAT OUR STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE ASTRANA HEALTH, INC.
AMENDED AND RESTATED 2024 EQUITY INCENTIVE PLAN.
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INFORMATION ABOUT OUR EXECUTIVE OFFICERS

 
The following sets forth the names, positions, ages, and other information regarding our executive officers as of the Record Date. Dr. Kenneth Sim’s background is

described above under “Background of Directors.”
 

Brandon K. Sim, M.S.
Chief Executive Officer and President
 
Age: 32

Mr. Sim is the Chief Executive Officer and President at Astrana, where he leads the Company in its mission to enable providers in
delivering accessible, high-quality, and high-value care to all. He leads the healthcare delivery transformation effort for physicians
and patients and oversees the Company’s strategy, growth, operations, and technology innovation. Mr. Sim previously served as
the Company’s Co-Chief Executive Officer from November 2021 to January 2024 and also served as Chief Operating Officer,
Chief Technology Officer, and Vice President of Engineering since joining Astrana in 2019. Prior to joining Astrana, Mr.  Sim
served as Quantitative Researcher at Citadel Securities from 2015 to 2019. From 2012 to 2015, Mr. Sim co-founded and served as
Chief Technology Officer at Theratech, a medical device company focused on developing a low-cost, simple-to-use patch for
automated drug delivery. Mr. Sim serves as a board member for a private healthcare technology company and previously served as
a board member of Cardio Diagnostics Holdings,  Inc. from October  2022 to December  2023. Mr.  Sim received his Master of
Science in Computer Science and Engineering as well as his Bachelor of Arts in Statistics and Physics with high honors from
Harvard University.

Chandan Basho, M.B.A.
Chief Operating Officer and Chief
Financial Officer
 
Age: 44

Mr. Basho is the Chief Operating Officer and Chief Financial Officer at Astrana, where he leads the development and execution of
the Company’s operations, finance and strategy along with improving operating discipline to ensure the Company’s ability to scale
successfully. With over 15 years of experience in strategy, finance, and operations at reputable healthcare companies, Mr. Basho
brings a wealth of knowledge and expertise to this role. Mr. Basho previously served as the Company’s Chief Financial Officer
and Chief Strategy Officer from May 2023 to January 2024 and as Interim Chief Financial Officer and Chief Strategy Officer from
May 2022 to May 2023. Prior to joining Astrana Health, he served as Vice President of Strategy and Corporate Development at
Alignment Healthcare, a consumer-centric platform focused on the healthcare experience for seniors, and Chief Financial Officer
at Alsana, a private equity-backed behavioral health company. Mr. Basho also held various positions at companies in the DaVita
medical group, a health care provider, including HealthCare Partners and DaVita Kidney Care. Mr. Basho received a bachelor’s
degree in Bioengineering from the University of California, Berkeley, and a Master of Business Administration from the Wharton
School at the University of Pennsylvania.

Dinesh Kumar, M.D.
Chief Medical Officer
 
Age: 58

Dr. Kumar was appointed the Chief Medical Officer at Astrana in January 2024. Dr. Kumar is a visionary healthcare leader with
over 25 years of healthcare experience and has spent his career transforming healthcare for the better, across clinical, provider
group, and payer settings. Prior to his appointment as Chief Medical Officer of Astrana, Dr. Kumar served as Chief Medical and
Chief Operating Officer at Alignment Healthcare, a consumer-centric platform focused on the healthcare experience for seniors.
Before that, Dr. Kumar led value-based care and population health efforts as Senior Vice President of Clinical Transformation at
DaVita, a health care provider. Prior, he served as Chief Medical Officer of HealthCare Partners, an integrated health care delivery
and management company, within the California market. Dr. Kumar received his medical degree from the University of Madras
and completed his residency in internal medicine at Howard University. He then completed his fellowship in pulmonary and
critical care medicine at Harbor-UCLA Medical Center and completed a Health Care Leadership Program at the University of
California-San Francisco.
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EXECUTIVE COMPENSATION

 
COMPENSATION COMMITTEE REPORT
 

The Compensation Committee of the Board of Directors of Astrana Health, Inc. has reviewed and discussed the Compensation Discussion and Analysis set forth in this
proxy statement with management. Based on this review and discussion, the Compensation Committee recommended to the Board of Directors that the Compensation
Discussion and Analysis be included in this proxy statement and incorporated by reference in our Annual Report on Form 10-K for the fiscal year ended December 31, 2025.
 
  Compensation Committee
   
  Mitchell W. Kitayama (Chairman)
  John Chiang
  David Schmidt
 
COMPENSATION DISCUSSION AND ANALYSIS
 
Overview
 

This Compensation Discussion and Analysis (“CD&A”) explains the material elements of the compensation awarded to, earned by, or paid to the executive officers
named in the Summary Compensation Table below during 2025, who we refer to as our “named executive officers.” For the 2025 fiscal year, our named executive officers and
their positions were as follows:
 
Name   Position
Kenneth Sim, M.D.   Executive Chairman

Brandon K. Sim, M.S.   Chief Executive Officer and President
Chandan Basho, M.B.A.   Chief Financial Officer and Chief Operating Officer

Dinesh Kumar, M.D.   Chief Medical Officer
 
Executive Summary
 

We are a leading physician-centric, technology-powered, risk-bearing healthcare company. Leveraging our proprietary end-to-end technology solutions, we operate an
integrated healthcare delivery platform that enables providers to successfully participate in value-based care arrangements, thus empowering them to deliver accessible, high-
quality care to patients in a cost-effective manner. We, together with our affiliated physician groups and consolidated entities, provide coordinated outcome-based care, serving
patients covered by private or public insurance provided through Medicare, Medicaid, and health maintenance organizations (HMOs), with a small portion of our revenue
coming from non-insured patients. We provide care coordination services to each major constituent of the healthcare delivery system, including patients, families, primary care
physicians, specialists, acute care hospitals, alternative sites of inpatient care, physician groups, and health plans. Our physician network consists of primary care physicians,
specialist physicians, physician and specialist extenders, and hospitalists. Led by a leadership team with several decades of experience, we have built a company and culture
focused on physicians providing high-quality medical care, population health management, and patient care coordination. Through our integrated health network of more than
20,000 contracted physicians, we were responsible for coordinating value-based care for approximately 1.6 million patients as of December 31, 2025. As a result, we believe
we are well-positioned to capitalize on the shift in the U.S. healthcare industry toward value-based and results-oriented healthcare, with a focus on patient satisfaction, high-
quality care, and cost efficiency.
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2025 Business Overview
 

During the year ended December  31, 2025, our disciplined approach to risk, strong physician alignment, and technology-enabled clinical infrastructure drove
consistent performance while creating measurable value for patients through improved outcomes, greater access, and lower total cost of care. In July 2025, we completed the
acquisition of certain businesses and assets of Prospect Medical Holdings, Inc., significantly expanding our business. Our success is built on the consistent execution against
our strategic roadmap, which consists of sustainably growing membership to bring better care to more Americans, increasing alignment with patient outcomes through
responsible risk progression in value-based arrangements, achieving superior patient outcomes and care quality while managing costs, and driving operational excellence across
our business through our proprietary Care Enablement suite. Key 2025 financial and operational highlights included:
 

Financial:
 

● Total revenue of $3,181.8 million, up 56% from $2,034.5 million in 2024
 

● Care Partners revenue of $3,022.6 million, up 55% from $1,949.0 million in 2024
 

● Net income attributable to Astrana of $22.5 million
 

● Earnings per share – diluted (“EPS - diluted”) of $0.46
 

● Adjusted EBITDA* of $205.4 million, up 21% from $170.4 million in 2024
 

* Adjusted EBITDA is a non-GAAP measure that we calculate as earnings before interest expense, interest income, income taxes, depreciation, and amortization,
excluding income or loss from equity method investments, non-recurring and non-cash transactions, and stock-based compensation. See Annex A of this proxy
statement for a reconciliation of Non-GAAP Adjusted EBITDA to GAAP net income.

 
Operational:

 
● On July 1, 2025, we completed the acquisition of certain businesses and assets of Prospect Medical Holdings, Inc., including its California licensed health care

service plan (Prospect Health Plan), medical groups in California, Texas, Arizona and Rhode Island (Prospect Medical Groups), management service organization
(Prospect Medical Systems), pharmacy (RightRx), and Foothill Regional Medical Center.

 
● We partnered with a provider group in Southern California and with Intermountain Health across southern Nevada with the collaboration goal to expand access to

coordinated, high-quality care, enhance primary care access, improve patient outcomes, and advance the healthcare infrastructure through shared technology and
care management programs.

 
2025 Say on Pay and Stockholder Engagement
 

We regularly meet with our stockholders to discuss business topics, seek feedback on our performance, and address other matters, such as executive compensation. We
also receive feedback from our stockholders on our executive compensation program in the form of the results of the annual say-on-pay advisory vote.
 

At the 2025 annual meeting, our stockholders strongly supported the compensation program for our named executive officers, with approximately 91% of votes cast in
favor of the say-on-pay proposal. The Compensation Committee and the Board view the results of the 2025 say-on-pay vote as compelling evidence that our executive
compensation program is aligned with stockholder interests and expectations. The Compensation Committee and the Board plan to continue to consider the outcome of future
say-on-pay votes and other feedback we may receive from our stockholders when making decisions about executive compensation.
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Best Compensation Practices & Policies
 

We believe the following practices and policies promote sound compensation governance and are in the best interests of our stockholders and executives:
 

What We Do   What We Don’t Do
✓ Place significant emphasis on performance-based and variable compensation

 
🗶 No hedging or pledging (without prior written approval of the Compliance

Officer under the Insider Trading Policy)

✓ Maintain a clawback policy   🗶 No option backdating or repricing
✓ Hold an annual say-on-pay vote   🗶 No excessive perquisites

✓ Maintain a Compensation Committee of independent directors   🗶 No excise tax gross-ups
✓ Engage an independent compensation consultant   🗶 No guaranteed incentives

✓ Hold annual compensation risk assessments   🗶 No “single trigger” severance payments upon a change in control
✓ Maintain stock ownership guidelines   🗶 No repricing of stock options without stockholder approval

 
What Guides Our Program
 
Compensation Program Objectives and Philosophy
 

The Compensation Committee oversees the design and administration of the compensation program for our executive officers. The Compensation Committee’s
primary objectives in structuring and administering our executive officer compensation program are to:
 

● Attract, motivate, and retain talented and dedicated executive officers; and
 

● Reinforce business strategies and objectives for enhanced stockholder value.
 

To achieve these goals, the Compensation Committee evaluates individual executive performance with a goal of setting compensation at levels the Compensation
Committee believes are comparable with those of executive officers at other public companies having a similar size and line of business, while taking into account our relative
performance and our own strategic goals.
 
Principal Elements of Compensation
 

Our compensation philosophy is supported by the following principal elements of compensation:
 
Compensation Element How It’s Paid Purpose
Base Salary Cash

(Fixed)
Provide a competitive base salary rate relative to similar positions in the market and enable the Company to
attract and retain critical executive talent.

Annual Incentives Cash
(Variable)

Reward executive officers for delivering on annual financial and operational objectives that contribute to the
creation of stockholder value.

Long-Term Incentives Equity
(Variable)

Provide incentives for executive officers to execute on longer-term financial goals that drive the creation of
stockholder value and support the Company’s retention strategy.

 
We view these components of compensation as related, but distinct. Although the Compensation Committee reviews total compensation, we do not believe that

significant compensation derived from one component of overall compensation should negate or offset compensation from other components. We determine the appropriate
level for each compensation component based in part on compensation paid to executive officers at comparable companies consistent with our recruiting and retention goals,
our view of internal equity and consistency, the results of our most recent stockholder advisory vote, and other considerations we deem relevant, such as rewarding
extraordinary performance.
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The Decision-Making Process
 

The Role of the Compensation Committee. The Compensation Committee oversees the executive compensation program for our named executive officers. The
Compensation Committee is comprised of independent, non-employee members of the Board. The Compensation Committee works with its independent consultant and
management to examine the effectiveness of the Company’s executive compensation program throughout the year. Details of the Compensation Committee’s authority and
responsibilities are specified in its charter, which is available at https://ir.astranahealth.com/corporate-governance/governance-documents.
 

The Compensation Committee typically performs an annual strategic review of our executive officers’ compensation to determine whether such compensation
provides adequate incentives and motivation to our executive officers and whether it adequately compensates our executive officers relative to comparable officers in other
similarly situated companies. The Compensation Committee makes all final compensation and equity award decisions regarding our named executive officers.
 

The Role of Management. For compensation decisions relating to executive officers other than the Chief Executive Officer and Executive Chairman, the Compensation
Committee considers recommendations from our Chief Executive Officer and Executive Chairman, as well as such factors as competitive industry salaries. When determining
compensation for our Chief Executive Officer and Executive Chairman, the Compensation Committee considers such factors as competitive industry salaries, an assessment of
the Chief Executive Officer’s and the Executive Chairman’s contributions made during the preceding year, and each of their respective industry expertise. The Chief Executive
Officer and Executive Chairman do not participate in the deliberations of the Compensation Committee regarding their own compensation.
 

The Role of the Independent Compensation Consultant. For 2025, the Compensation Committee retained Pearl Meyer as its independent compensation consultant to
provide analysis and recommendations that inform the Compensation Committee’s decisions with respect to executive officer compensation, including, among other things,
analysis and input on compensation program structure and performance measures and goals. Pearl Meyer did not perform any other services for the Company in 2025. The
Compensation Committee has reviewed the independence of Pearl Meyer under applicable SEC and Nasdaq rules and believes that Pearl Meyer does not have any conflicts of
interest in advising the committee.
 

The Role of the Peer Group. The Compensation Committee believes that it is important when making its compensation-related decisions to be informed as to the
current practices of similarly situated companies. Historically, for purposes of setting compensation levels, the Compensation Committee reviewed broad-based third-party
surveys and other information collected from public and private sources regarding the compensation for executive officers of comparably sized companies. However, ensuring
that our compensation peer group is aligned with our business objectives and stockholder expectations is a priority—especially as we continue to evolve at a rapid pace. In
February 2024, our independent compensation consultant conducted a comprehensive analysis to develop a formal compensation peer group that is aligned with our valuation
and growth trajectory. In March 2025, the Compensation Committee, in consultation with Pearl Meyer, developed a new peer group for 2025 that consisted of relevant health
care providers and services sector companies and health care technology industry companies that are similar to us in terms of revenue and market capitalization. The peer group
was constructed to more closely align with our business practices and growth forecasts and was used to prepare a competitive market analysis of our executive compensation
program. An analysis by Pearl Meyer of the compensation practices at the peer group was made available to the Compensation Committee to inform its decisions regarding
2025 compensation of our executive officers.
 

In evaluating and updating the companies comprising the compensation peer group for 2025, the Compensation Committee, in collaboration with Pearl Meyer,
considered the following primary criteria:
 

● Companies with a similar industry focus, including relevant health care providers and services sector companies and health care technology industry companies,
as well other companies in other industry sectors that could broadly be categorized as health care (excluding companies with a primary focus on health care
facilities);

 
● Companies with similar revenues – within a range of approximately 0.5x to approximately 3.5x of our estimated revenues following the acquisition of Prospect

Health; and
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● Companies with similar market capitalizations – within a range of approximately 0.3x to approximately 3.0x our estimated market capitalization following the

acquisition of Prospect Health.
 

After a review of the peer group companies, the Compensation Committee elected to make the following changes to our compensation peer group for 2025, primarily
due to changing revenue ranges:
 

● Added: Oscar Health,  Inc., BrightSpring Health Services,  Inc., Quest Diagnostics Incorporated, Option Care Health,  Inc., Amedisys,  Inc., Hims  & Hers
Health, Inc., Clover Health Investments, Corp., LifeStance Health Group, Inc. and GoodRx Holdings, Inc.

 
● Removed: Veradigm Inc., Premier, Inc., HealthEquity, Inc., NeueHealth, Inc., and Health Catalyst, Inc.

 
The companies comprising the 2025 compensation peer group were as follows:

 
agilon health, inc. Evolent Health, Inc. Privia Health Group, Inc.

Alignment Healthcare, Inc. GoodRx Holdings, Inc. Quest Diagnostics Incorporated,

Amedisys, Inc.(1)  Hims & Hers Health, Inc. RadNet, Inc.

BrightSpring Health Services, Inc. LifeStance Health Group, Inc. Teladoc Health, Inc.

Chemed Corporation Option Care Health, Inc.  

Clover Health Investments, Corp. Oscar Health, Inc.  
 

(1) Amedisys, Inc. was subsequently removed from the peer group because it was acquired in August 2025.
 

The Compensation Committee believes that peer group comparisons are useful guides to measure the competitiveness of our executive compensation program and
related policies and practices. The Compensation Committee reviews our compensation peer group annually and makes adjustments to its composition if warranted, taking into
account changes in both our business and the businesses of the companies in the peer group.
 

It is important to note that this market data regarding peer group compensation is not the sole determinant in setting pay levels for the named executive officers. The
Compensation Committee also considers Company and individual performance and the nature of an individual’s role within the Company, as well as his or her experience and
contributions to his or her current role when making its compensation-related decisions.
 

The graphs below compare the stock performance of the Company and the members of our peer group for five years, three years, and one year, respectively. The
annual changes shown in the graphs are based on the assumption that $100 was invested in each company’s common stock in the base year, and that all dividends were
reinvested. The stock price performance included in the line graph below is not necessarily indicative of future stock price performance.
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(1) The table above does not include all peer group companies as five year stock price data was not available for all companies.
 
(2) The table above does not include Amedisys Inc. as it is no longer a listed company.
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(1) The table above does not include all peer group companies as three year stock price data was not available for all companies.

 
(2) The table above does not include Amedisys Inc. as it is no longer a listed company.
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(1) The table above does not include Amedisys Inc. as it is no longer a listed company.

 
2025 Executive Compensation Program
 
Base Salaries
 

We provide our named executive officers with base salaries that we believe enable us to hire and retain individuals in a competitive environment and to reward
individual performance and contribution to our overall business goals, while taking into account the unique circumstances of the Company. We review base salaries for our
named executive officers annually, and increases, if any, are based on our performance and individual performance, as well as relevant market data. After considering market
compensation information and the recommendation of our Chief Executive Officer, the Compensation Committee approved an increase in Mr. Basho’s annual base salary to
$700,000 for 2025. The adjustment for Mr. Basho reflects his operational leadership accountabilities and time commitment associated with overseeing both the Company’s
financial and day-to-day operating functions. The base salaries of our other named executive officers remained unchanged from 2024. Annual base salaries as of December 31,
2025 were as follows:
 
Name 2024 Base Salary 2025 Base Salary % Increase
Kenneth Sim, M.D. $950,000 $950,000 —

Brandon K. Sim, M.S. $850,000 $850,000 —

Chandan Basho, M.B.A. $600,000 $700,000 16.67%
Dinesh Kumar, M.D. $700,000 $700,000 —

 
Annual Cash Bonus Awards
 

For 2025, certain of our named executive officers (Mr. Sim, Mr. Basho, and Dr. Kumar) had an opportunity to earn an annual cash-based bonus award based on the
Company’s performance with respect to specified performance metrics, subject to potential adjustment as described below. After considering market compensation information
and the recommendation of our Chief Executive Officer, the Compensation Committee approved an increase in Mr. Basho’s target annual bonus opportunity for 2025 to 85% of
his base salary (from 80% in 2024). This adjustment, together with the adjustment to his 2025 annual base salary described above, positioned Mr. Basho’s 2025 target total cash
compensation at approximately the median of the competitive market. The target annual bonus opportunities of Mr. Sim and Dr. Kumar, as a percentage of base salary, were
unchanged from 2024.
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For 2025, annual cash bonus opportunities for Mr. Sim, Mr. Basho and Dr. Kumar were based on the level of achievement of predetermined performance goals based

on the Company’s revenue (50% weighting), Adjusted EBITDA (25% weighting) and annual wellness visit percentage (25% weighting). In addition, the 2025 annual cash
bonus program authorized the Compensation Committee to adjust payouts up or down by up to 15% after considering individual performance. Each participant in the executive
annual cash bonus program was eligible to receive a bonus ranging from 50% of the executive’s target annual bonus opportunity, for achievement of the threshold level of
performance, to 200% of the executive’s target annual bonus opportunity, for achievement at or above the maximum level of performance. No bonus would be earned for
performance achievement below the threshold level of performance, and each of the three weighted performance goals was measured separately. Annual cash bonuses are
intended to reward both incremental improvement and continued strong performance.
 

The table below shows the threshold, target and maximum Company performance goals, the actual level of performance achieved for each of the Company
performance goals, and the corresponding weighted payout percentage for 2025:
 

Performance Metric Weighting Threshold Target Maximum
Actual

Performance
Weighted
Payout %

Revenue 50% $2,400.0M $2,600.0M $2,800.0M $3,200.0M 200%

Adjusted EBITDA 25% $170.0M $180.0M $190.0M $205.0M 200%

Annual Wellness Visit Percentage(1)  25% 70% 74% 78% 77% 175%
Preliminary Payout Percentage (Prior to any Discretionary Adjustment) (% of Target): 193.8%

 
(1) We calculate Annual Wellness Visit Percentage as the number of Astrana Care Partner Medicare members during the measurement year for which we received a

claim for a comprehensive, preventative annual wellness visit out of the entire eligible Medicare population as of December 1st of the measurement year.
 

After reviewing the level of achievement of the Company performance goals and the preliminary payout percentage of 193.8% of target, as set out above, the
Compensation Committee considered individual performance and approved final 2025 bonus payouts as follows: Mr. Sim – 100%, Mr. Basho – 85%, and Dr. Kumar – 100%
(expressed as a percentage of the 193.8% preliminary payout percentage based on achievement of Company performance goals). The following table sets out the target annual
cash bonus opportunity (as a percentage of base salary) and the annual cash bonus actually received by each participating named executive officer for fiscal 2025.
 

Name
Target Annual Bonus Opportunity

(% of Base Salary) 2025 Annual Cash Bonus
Brandon K. Sim, M.S. 125% $ 2,059,125

Chandan Basho, M.B.A. 85% $ 979,891

Dinesh Kumar, M.D. 100% $ 1,356,250
 

As provided in his employment agreement with AHM, Dr. Sim is eligible to receive a discretionary annual cash bonus. For the 2025 fiscal year, the Board approved
the payment of a discretionary cash bonus of $100,000 to Dr. Sim.
 
Equity Compensation Awards
 

Our Compensation Committee believes that in order to appropriately incentivize the named executive officers to create stockholder value, a significant portion of their
compensation should be in the form of equity-based compensation. Our equity-based compensation program is designed to promote stock ownership by our executives and
senior management, tie compensation realized to stock price performance, and encourage retention.
 

We do not schedule the grant of stock options or other equity awards in anticipation of the disclosure of material nonpublic information, and we do not schedule the
disclosure of material nonpublic information based on the timing of grants of stock options or other equity awards. We have not adopted any formal policy that would require
the Compensation Committee or the Board to grant, or to avoid granting, stock options or other equity awards to our named executive officers or other employees at certain
times. The Compensation Committee and the Board have, in the past, granted stock options to executives and senior management as part of the executive compensation
program and may do so again in the future. No stock options were granted during 2025.
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Equity Compensation Awards Granted in 2025
 

In March  2025, the Compensation Committee granted long-term equity incentive awards to certain of our named executive officers using a mix of two-thirds
performance-based and one-third time-based restricted stock unit awards. Performance-based restricted stock unit awards link actual earned award values to the achievement of
certain financial and/or operational objectives and are intended to drive long-term stockholder value. Time-based restricted stock unit awards are intended to provide the named
executive officers with the economic equivalent of a direct ownership interest in the Company during the vesting period and provide us with significant retention security
regardless of post-grant share price volatility. The number of performance-based and time-based restricted stock units granted to Mr.  Sim, Mr.  Basho and Dr.  Kumar in
March 2025 are set out below. We did not grant any equity awards to Dr. Sim during 2025.
 
 

 

Name

Performance-based restricted
stock units
(at target)

Time-based
restricted stock units Total restricted stock units

Brandon K. Sim, M.S. 295,696 145,642 441,338

Chandan Basho, M.B.A. 54,211 26,701 80,912
Dinesh M. Kumar, M.D. 54,211 26,701 80,912

 
Time-based restricted stock units vest in equal semi-annual installments over a four-year period, starting on the six-month anniversary of the grant date. Performance-

based restricted stock units vest based on the level of achievement of predetermined financial performance goals based on revenue and Adjusted EBITDA for the last year of a
three-year performance period (fiscal 2025 through fiscal 2027). The performance metrics are equally weighted, and the number of performance-based restricted stock units
earned can range from 50%, for achievement of the threshold level of performance, to 200%, for achievement at or above the maximum level of performance. None of the
performance-based restricted stock units will be earned for performance achievement below the threshold level of performance, and each of the two weighted performance
goals will be measured separately.
 

For more information regarding the equity awards granted to our named executive officers in 2025, see the “Grants of Plan-Based Awards” and “Outstanding Equity
Awards at Year-End” tables that follow.
 
Achievement of Performance Goals for Equity Awards Granted in Prior Years
 
November 2024 Performance Recognition Awards
 

In November 2024, the Compensation Committee and the Board approved one-time performance-based equity awards to Dr. Sim and Dr. Kumar with vesting subject
to financial performance objectives measured as of the end of the 2025 fiscal year.
 

Dr. Kumar. For Dr. Kumar’s grant, vesting depended on the level of achievement of revenue and adjusted EBITDA performance goals for the last year of the two-year
performance period (fiscal 2024 through fiscal 2025). Those performance goals were equally weighted, and the number of performance-based restricted stock units earned
could range from 50% (threshold performance) to 200% (maximum performance). The following shows the performance goals for Dr. Kumar’s grant, the Company’s actual
performance, and the percentage of the target number of Dr. Kumar’s performance-based restricted stock units that were earned based on our achievement of the performance
goals.
 

Performance Metric Weighting Threshold Target Maximum
Actual

Performance
Weighted
Payout %

Revenue 50% $1,980.0M $2,200.0M $2,420.0M $3,200.0M 200%

Adjusted EBITDA 50% $184.0M $204.0M $224.0M $205.0M 105%
   

 
Based on the performance results above, the Compensation Committee determined that Dr. Kumar earned 152.5%, or 102,538, of his 67,238 target performance-based

restricted stock units.
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Dr. Sim. For Dr. Sim’s grant, vesting depended on continued employment as described below and the achievement of the following performance goals: (i) $2,400.0

million in annual revenue, as reported in the Company’s annual report for a fiscal year ending on or before December 31, 2025, representing a 20% revenue compound annual
growth rate annually for three consecutive fiscal years, and (ii) greater than $180.0 million in adjusted EBITDA for the fiscal year in which the revenue target is achieved.
Based on the Company’s actual achievement of revenue and adjusted EBITDA for the 2025 fiscal year, the Compensation Committee determined that Dr. Sim earned 100% of
his 133,333 shares of performance-based restricted stock; 50% of those earned shares vested on the date the Compensation Committee certified achievement of the performance
goals, and the remaining shares will vest in two equal installments on next two annual anniversaries of the date of the Compensation Committee’s certification of performance
achievement.
 
Dr. Kumar’s New Hire Performance-Based Restricted Stock Award
 

As an inducement to Dr. Kumar to join the Company as our Chief Medical Officer in January 2024, the Compensation Committee approved a one-time new-hire
award to Dr.  Kumar, including 65,265 shares of performance-based restricted stock that vest in four semi-annual tranches beginning as early as July  1, 2024 and ending
January 1, 2026, based on the achievement of a variety of specified strategic and operational performance milestones and Dr. Kumar’s continued service during the service
vesting period. Based on performance through the end of the 2025 fiscal year, the Compensation Committee has determined that the strategic and operational performance
milestones applicable to all 65,265 of those shares of performance-based restricted stock have been achieved.
 
Executive Employment Agreements
 

We have entered into employment agreements with each of our named executive officers, which set the terms and conditions of each executive’s employment.
 

Effective April 2, 2024, the Company entered into amended and restated employment agreements with our President and Chief Executive Officer, Brandon K. Sim,
M.S., and with our Chief Operating Officer and Chief Financial Officer, Chandan Basho, M.B.A. Each of these amended and restated employment agreements has an initial
term of three years ending on April 2, 2027, and will automatically renew for successive one-year terms on each annual anniversary thereafter, unless either party provides
written notice of intent not to renew at least sixty (60) days prior to that date.
 

Under his employment agreement, Mr. Sim is entitled to receive an annual base salary of $850,000 and a target annual cash bonus opportunity of 125% of his annual
base salary, and under his employment agreement, Mr. Basho is entitled to receive an annual base salary of $600,000 (which was increased to $700,000 in March 2025) and a
target annual cash bonus opportunity of 80% of his annual base salary (which was increased to 85% in March 2025). Mr. Sim and Mr. Basho are eligible to participate in any
long-term incentive plan available to similarly positioned executives, and they are also eligible to participate in the employee benefit plans offered to the Company’s
employees. The employee benefits of Mr. Sim and Mr. Basho include (i) Company-paid premiums for medical, dental and vision care coverage; (ii) Company-paid insurance
premiums for short-term and long-term disability insurance, providing for no less than 60% of annual base salary; and (iii) Company-paid insurance premiums for term life
insurance providing for no less than $2.0 million of coverage. Each of the employment agreements with Mr. Sim and Mr. Basho provides that if the executive’s employment is
terminated by the Company without cause or by the executive for good reason, then, in addition to any earned but unpaid base salary or annual bonus, accrued but unused paid
time off and unpaid expense reimbursements, the executive would be entitled to receive the following severance benefits, subject to his provision of a release of claims in favor
of the Company: (i) one year of annual base salary, or two years of annual base salary, if his termination occurs within two years following a “Change of Control” (as defined in
the applicable employment agreement); and (ii) subject to his election of continued coverage under COBRA, an amount in cash equal to the Company’s premium amounts paid
for his coverage under the Company’s group medical, dental and vision programs for a period of twelve months, or a period of twenty-four months, if his termination occurs
within two years following a Change of Control. In addition, if the employment of Mr. Sim or Mr. Basho is terminated by the Company without cause, by him for good reason,
or as a result of his death or disability, the executive will be 100% vested with respect to any outstanding long-term incentive awards (subject to the actual achievement of any
applicable performance goals for long-term incentive awards subject to corporate or business performance goals). The employment agreements with Mr. Sim and Mr. Basho
also contain restrictive covenants for the Company’s benefit, including confidentiality, non-solicitation and inventions assignment provisions.
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We entered into an employment agreement with Dinesh Kumar, M.D. effective upon his hiring as our Chief Medical Officer, effective January 23, 2024, which was

amended and restated effective January 31, 2025. As amended and restated, Dr. Kumar’s employment agreement has an initial term ending on December 31, 2026, and will
automatically renew for successive one-year terms on each annual anniversary thereafter, unless either party provides written notice of intent not to renew at least 60 days prior
to that date. Under his employment agreement, Dr. Kumar is entitled to receive an annual base salary of $700,000 and a target annual cash bonus opportunity of 100% of his
annual base salary. Dr. Kumar is eligible to participate in any long-term incentive plan available to similarly positioned executives, and he is also eligible to participate in the
employee benefit plans offered to the Company’s employees. The employee benefits of Dr. Kumar include (i) Company-paid premiums for medical, dental and vision care
coverage; (ii) Company-paid insurance premiums for short-term and long-term disability insurance, providing for no less than 60% of annual base salary; and (iii) Company-
paid insurance premiums for term life insurance providing for no less than $2.0 million of coverage. Dr. Kumar’s employment agreement provides that if his employment is
terminated by the Company without cause or by him for good reason, then, in addition to any earned but unpaid base salary or annual bonus, accrued but unused paid time off
and unpaid expense reimbursements, he would be entitled to receive the following severance benefits, subject to his provision of a release of claims in favor of the Company:
(i) one year of annual base salary, or two years of annual base salary, if his termination occurs within two years following a “Change of Control” (as defined in Dr. Kumar’s
employment agreement); and (ii)  subject to his election of continued coverage under COBRA, an amount in cash equal to the Company’s premium amounts paid for his
coverage under the Company’s group medical, dental and vision programs for a period of twelve months, or a period of twenty-four months, if his termination occurs within
two years following a Change of Control. In addition, if Dr. Kumar’s employment is terminated by the Company without cause, by him for good reason, or as a result of his
death or disability, he will be 100% vested with respect to any outstanding long-term incentive awards (subject to the actual achievement of any applicable performance goals
for long-term incentive awards subject to corporate or business performance goals). Dr. Kumar’s employment agreement also contains restrictive covenants for the Company’s
benefit, including confidentiality, non-solicitation, and inventions assignment provisions.
 

The employment agreement with Kenneth Sim, M.D. has an initial term of one year with automatic renewals and provides for annual cash bonuses as determined by
the Board in its discretion consistent with the Company’s business plan, eligibility to receive cash or equity awards under the long-term incentive plans, and other benefits,
including the payment of premiums for medical, dental, vision, disability, and life insurance. Additionally, Dr. Sim’s employment agreement provides that his employment may
be terminated by the employer (i)  in the event of death or disability, (ii) without cause (as defined in the employment agreement) upon 30 days’ advance written notice, or
(iii) for cause at any time. Dr. Sim may terminate his employment at any time and for any reason, including for good reason (as defined in the employment agreement). Upon
termination of Dr. Sim’s employment by the employer for cause or by Dr. Sim without good reason, Dr. Sim shall be paid any earned but unpaid base salary or annual bonus
through the date of termination, accrued but unused paid time off, and unpaid expense reimbursements. Upon termination of Dr. Sim’s employment by the employer without
cause or by Dr. Sim for good reason, in addition to the amounts described in the preceding sentence, Dr. Sim shall be entitled to receive an amount equal to one-twelfth of the
executive’s most recent base salary times the number of full years of service completed, not to exceed 12 years. In addition, upon the termination of Dr. Sim’s employment by
the employer without cause, by Dr. Sim for good reason, or as a result of Dr. Sim’s death or disability, Dr. Sim will be 100% vested with respect to any outstanding long-term
incentive awards (subject to the actual achievement of any applicable performance goals for long-term incentive awards subject to corporate or business performance goals).
The employment agreement with Dr. Sim also contains restrictive covenants for the Company’s benefit, including confidentiality, non-solicitation, and inventions assignment
provisions.
 
Other Practices, Policies, and Guidelines
 
Stock Ownership Guidelines
 

The Board believes that it is important to align the interests of the Company’s executives and non-employee directors with those of the Company’s stockholders.
Accordingly, the Board adopted formal stock ownership guidelines that require each named executive officer to hold shares of the Company’s stock as set forth below:
 

Position Guideline
CEO Five times base salary

Section 16 Officers and other designated employees (other than CEO) Three times base salary
Non-Employee Directors Three times annual cash retainer

 
Executives and directors have five years from the date of implementation of the stock ownership guidelines (i.e., April 2029) or, if later, five years from their initial

appointment as an executive or director to attain the applicable ownership threshold.
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Until the executive or non-employee director satisfies the guidelines, he or she will be required to retain at least 50% of any shares received upon the vesting of

restricted stock, the settlement of restricted stock units, the exercise of stock options, the exercise of purchase rights under an employee stock purchase plan, or the settlement of
any other equity awards, in each case net of shares tendered or withheld to cover applicable tax withholding obligations or the applicable exercise price of the award.
 

Shares that count toward satisfying the guidelines include shares owned directly by executive or non-employee director, shares owned indirectly (e.g., by a spouse or a
trust), shares represented by amounts invested in a 401(k) plan or credited to an executive’s or non-employee director’s account under a nonqualified deferred compensation
plan maintained by the Company or an affiliate, and outstanding unvested time-based restricted stock or time-based restricted stock units.
 

Unexercised stock options (whether vested or unvested) and unvested performance-based restricted stock and performance-based restricted stock units (or other
unvested equity awards subject to performance goals) shall not be counted toward the satisfaction of the stock ownership guidelines.
 

For each of the named executive officers listed below, the deadline to meet the applicable stock ownership guidelines is April 2029. The following table shows each
named executive officer’s compliance status as of December 31, 2025:

 

Name  
Total Shares

Required (#)(1)   Total Shares Held (#)(2)  
Guidelines Exceeded

Ratio(3)

Kenneth Sim, M.D.(4)    123,779   1,326,107   10.7
Brandon K. Sim, M.S.   184,582   1,675,635   9.1
Chandan Basho, M.B.A.   91,205   174,967   1.9
Dinesh Kumar, M.D.   91,205   139,233   1.5

 
(1) Under the stock ownership guidelines, Mr. Sim is required to own at least five times his annual base salary (which for fiscal 2025 was $850,000) and each other named

executive officer is required to own at least three times his annual base salary (which for fiscal 2025 was $950,000 for Dr. Sim, $700,000 for Mr. Basho, and $700,000
for Dr. Kumar). The number shown in this column represents the number of shares each named executive officer is required to own, calculated by dividing (i) the total
value of shares required to be owned by (ii) the average closing price per share for the 30-day period ending on December 31, 2025 (with the result rounded to the
nearest whole share).

 
(2) The number shown in this column represents the total number of shares of common stock held by each named executive officer as of December 31, 2025. For purposes

of the Company’s stock ownership guidelines, “ownership” includes unvested time-based restricted stock and/or restricted stock units; it does not include unexercised
stock options (whether vested or unvested) and unvested performance-based restricted stock and performance-based restricted stock units (or other unvested equity
awards subject to performance goals).

 
(3) This column indicates the ratio by which the applicable officer’s holdings exceeds the total shares requirement, or “N/A” if the guidelines have not been met.

 
(4) Dr. Sim’s holdings do not include shares directly owned by APC, of which Dr. Sim is the Chairman and a director and stockholder.
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Compensation Recovery Policy
 

The Company maintains a Compensation Recovery Policy (sometimes referred to as a “clawback” policy) that provides for the recoupment of certain incentive-based
compensation in the event that the Company is required to prepare an accounting restatement of its financial statements due to material noncompliance with any financial
reporting requirement under the securities laws, including any required accounting restatement to correct an error in previously issued financial statements that is material to the
previously issued financial statements, or that would result in a material misstatement if the error were corrected in the current period or left uncorrected in the current period.
In the event of an applicable restatement, the Compensation Recovery Policy provides that the Compensation Committee will cause the Company to promptly recover any
erroneously awarded incentive-based compensation received by any covered executive officer during the three completed fiscal years immediately preceding the date on which
the Company is required to prepare such an accounting restatement. Covered executive officers include both current and former executive officers. Incentive-based
compensation includes any compensation that is granted, earned, or vested based wholly or in part on the attainment of a financial reporting measure. Financial reporting
measures are those that are determined and presented in accordance with the accounting principles used in preparing the Company’s financial statements, and any measures that
are derived wholly or in part from such measures, regardless of whether such measures are presented within the Company’s financial statements or included in a filing with the
SEC. With limited exceptions, the amount required to be recovered in the event of an accounting restatement generally will equal the amount of incentive-based compensation
received by the covered executive officer that exceeds the amount of such compensation that otherwise would have been received had it been determined based on the restated
amounts, computed without regard to any taxes paid. The Compensation Recovery Policy is intended to comply with the requirements of Rule 10D-1 under the Exchange Act
and the listing requirements of Nasdaq, and the Compensation Recovery Policy is effective with respect to covered incentive-based compensation received on or after
October 2, 2023.
 
Insider Trading Policy
 

The Company’s Board of Directors has adopted an insider trading policy (“Insider Trading Policy”) that applies to all of the Company’s directors, officers and other
personnel, including employees, consultants, and contractors to the Company, to prevent the misuse of confidential information about the Company, as well as other companies
with which the Company has a business relationship, and to promote compliance with the securities laws. Among other things, the Insider Trading Policy prohibits engaging in
transactions in securities on material non-public information and prohibits directors, executive officers, and certain other personnel from buying or selling the Company’s
securities during certain periods, except pursuant to an approved trading plan under Rule  10b5-1 of the Exchange Act (“Rule  10b5-1”). In addition, certain individuals,
including directors and officers, are required to receive prior approval from the Compliance Officer, as defined in the Insider Trading Policy, prior to engaging in transactions in
the Company’s securities. The Insider Trading Policy also sets forth mandatory guidelines that apply to all executive officers, directors, and employees of the Company who
adopt Rule 10b5-1 plans for trading in the Company’s securities, which are intended to ensure compliance with Rule 10b5-1 and to conform to best practices with respect to the
design and implementation of Rule  10b5-1 plans. For additional information, see the Insider Trading Policy, which is available on our website at
https://ir.astranahealth.com/corporate-governance/governance-documents.
 

It is also the Company’s policy that the Company will not engage in transactions in Company securities, or adopt any securities repurchase plans, while in possession
of material non-public information relating to the Company or its securities other than in compliance with applicable law, subject to the policies and procedures adopted by the
Company. The Company currently has a stock repurchase program in place. Repurchases may be made through a variety of methods, which could include open market
purchases, accelerated share repurchase transactions, negotiated block transactions, Rule 10b5-1 plans, other transactions that may be structured through investment banking
institutions or privately negotiated, or a combination of the foregoing.
 
Hedging Policy
 

The Company has determined that there is a substantial likelihood of the appearance of improper conduct by Company personnel when they engage in short-term or
speculative securities transactions. Therefore, under the Company’s Insider Trading Policy, Company personnel are prohibited from engaging in any of the following activities
involving the Company’s securities, except with the prior written consent of the Compliance Officer responsible for the administration of the policy:
 

● purchasing the Company’s securities on margin;
 

● pledging Company securities;
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● short sales (which are prohibited for any officers and directors of the Company who are required to file reports under Section 16 of the Exchange Act);

 
● hedging or monetization transactions, including through the use of financial instruments such as prepaid variable forwards, equity swaps, collars, and exchange

funds;
 

● buying or selling puts or calls; and
 

● engaging in options transactions (other than where the options were granted by the Company).
 

During 2026, Mr.  Sim pledged 704,798 shares of common stock, which was approved in advance pursuant to the Insider Trading Policy. Additionally, the Audit
Committee also approved the pledge. The number of shares pledged did not exceed 50% of Mr. Sim’s total holdings and was below the threshold approved by the Company.
 
Executive Officers’ Benefits and Perquisites
 

We provide the opportunity for our named executive officers and other executives to receive certain limited perquisites and general health and welfare benefits. We
provide these benefits to create additional incentives for our executive officers and to remain competitive in the general marketplace for executive talent. Our executive officers
are also eligible to participate in our defined contribution 401(k) plan and our Employee Stock Purchase Plan, on the same terms and conditions that apply to our employees
generally.
 
Nonqualified Deferred Compensation Plan
 

The Company maintains the Astrana Health, Inc. Nonqualified Deferred Compensation Plan (the “Deferred Compensation Plan”), which allows certain employees,
including the named executive officers, to elect to defer receipt of a portion of their base salary and bonus payments. The Company may also make discretionary contributions
to participant accounts under the Deferred Compensation Plan. Amounts deferred under the Deferred Compensation Plan are credited with earnings (or losses) based on
notional investment options elected by the participant until payment in accordance with the participant’s payment elections and the terms of the Deferred Compensation Plan.
 
Impact of Tax and Accounting
 

Our Compensation Committee considers the tax and accounting consequences of compensation paid under our executive compensation program. However, our
Compensation Committee believes that its primary responsibility is to maintain an executive compensation program that attracts, retains, and rewards our executives.
Accordingly, our Compensation Committee has paid, and may continue to pay, in its discretion, compensation that is not fully deductible or is limited as to tax deductibility.
 
Compensation Risk
 

Our Compensation Committee reviewed the compensation policies and practices of the Company that could have a material impact on the Company. The
Compensation Committee’s review considered whether any of these policies and practices may encourage inappropriate risk-taking, whether any policy or practice may give
rise to risks that are reasonably likely to have a material adverse effect on us, and whether it would recommend any changes to the Company’s compensation policies and
practices. The Compensation Committee also reviewed risk-mitigating controls with the Board, such as the degree of committee and senior management oversight of each
compensation program and the level and design of internal controls over such programs. Based on these reviews, the Company determined that risks arising from its
compensation policies and practices are not reasonably likely to have a material adverse effect on the Company.
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COMPENSATION TABLES AND RELATED NARRATIVE
 
Summary Compensation Table (“SCT”)
 

The following table discloses the compensation awarded to, earned by, paid to, or accrued to our named executive officers listed therein for the three most recently
completed fiscal years:
 

Name and Principal
Position   Year  

Salary
($)

Bonus(1)

($)

Stock
Awards(2)

($)

Option
Awards(2)

($)  

Non-Equity
Incentive Plan

Compensation(3)

($)

All Other
Compensation

($)
Total

($)
Kenneth Sim, M.D.

Executive Chairman
  2025   950,000    100,000   —   —   — 24,170 (4)   1,074,170

  2024   950,000    —   9,392,000   —   — 20,866    10,362,866

  2023   950,000    1,000,000   3,253,500   —   — 20,100    5,223,600

Brandon K. Sim, M.S.
Chief Executive Officer

  2025   850,000    —   11,999,980   —   2,059,125 21,126 (5)   14,930,231

  2024   813,462    —   15,893,226   —   1,523,423 12,474    18,242,585

  2023   712,308    1,087,500   12,499,943   —   — 11,499    14,311,250

Chandan Basho, M.B.A.
Chief Financial Officer and Chief Operating
Officer

  2025   678,077 (6)   —   2,199,997   —   979,891 9,092 (7)   3,867,057

  2024   556,154    —   4,207,116   —   688,229 8,991    5,460,490

  2023   415,385    675,000   4,598,401   —   — 8,720    5,697,506

Dinesh Kumar, M.D.
Chief Medical Officer   2025   700,000    —   2,199,997   —   1,356,250 27,468 (8)   4,283,715

  2024   678,000    —   8,695,040   —   1,003,667 14,123    10,390,830

 
(1) Reflects discretionary cash bonus earned for performance during the fiscal year.

 
(2) The amount shown in this column reflects the aggregate grant date fair value computed in accordance with FASB ASC Topic 718. Please see Note 2—Basis of

Presentation and Summary of Significant Accounting Policies and Note 13—Stock-Based Compensation to our consolidated financial statements included in our
Annual Report on Form 10-K for the year ended December 31, 2025 for a discussion of the assumptions and methodologies used to calculate the valuations of the
stock and option awards. For the performance-based restricted stock units granted to Messrs.  Sim, Basho, and Kumar during 2025, the grant date fair value,
assuming the maximum level of achievement of the applicable performance objectives would be $16,079,948, $2,947,994, and $2,947,994, respectively.

 
(3) Reflects bonus earned for fiscal years 2024 and 2025 based on achievement of specified performance goals.

 
(4) Reflects $16,858 for health, dental, and life insurance premiums, an estimated $7,000 of 401(k) matching contribution by the Company, and $312 for work-from-

home and commuting reimbursement.
 

(5) Reflects $14,126 for health, dental, and life insurance premiums and an estimated $7,000 of 401(k) matching contribution by the Company.
 

(6) Effective March 26, 2025, Mr. Basho’s salary increased from $600,000 to $700,000.
 

(7) Reflects $1,170 for medical waiver of health insurance premiums; $662 for dental, vision, and life insurance premiums; an estimated $7,000 of 401(k) matching
contribution by the Company; and $260 for work-from-home reimbursement.

 
(8) Reflects $20,238 for health, dental, and life insurance premiums; an estimated $7,000 of 401(k) matching contribution by the Company; and $230 for work-from-

home and commuting reimbursement.
 

For a description of the material terms of the employment agreements, please see “Named Executive Officer Employment Agreements and Potential Payments Upon
Change of Control or Termination” below.
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Grants of Plan-Based Awards in 2025
 

The following table sets forth information regarding equity awards granted under the Company’s Amended and Restated 2024 Equity Incentive Plan (the “2024 Plan”)
to our named executive officers in 2025:
 

     
Estimated Future Payouts Under

Non-Equity Incentive Plan Awards
Estimated Future Payouts Under Equity

Incentive Plan Awards

All Other
Stock

Awards:
Number
of Shares
of Stock

  Grant Date
Fair Value of

Stock and
Option

Name   Grant Date
Threshold

($)
Target

($)
Maximum

($)
Threshold

(#)
Target

(#)
Maximum

(#)
or Units

(#)
  Awards(1)

($)
Kenneth Sim, M.D.   — — — — — — — —   —
Brandon K. Sim,
M.S.

  03/05/2025 531,250 1,062,500 2,125,000 147,848 295,696 591,392 —   8,039,974(2) 
  03/05/2025 — — — — — — 145,642   3,960,006(3) 

Chandan Basho,
M.B.A.

  03/05/2025 297,500 595,000 1,190,000 27,106 54,211 108,422 —   1,473,997(4) 
  03/05/2025 — — — — — — 26,701   726,000(5) 

Dinesh Kumar,
M.D.

  03/05/2025 350,000 700,000 1,400,000 27,106 54,211 108,422 —   1,473,997(4) 
  03/05/2025 — — — — — — 26,701   726,000(5) 

 
(1) The amount shown in this column reflects the aggregate grant date fair value computed in accordance with FASB ASC Topic 718. The value shown of the stock

awards is based on the fair market value of the Company’s common stock on the date of grant and was computed by multiplying the number of shares awarded to each
officer by the closing price of the Company’s common stock on the date of grant. The amount shown for the stock award excludes the impact of estimated forfeiture
related to service-based vesting conditions and may not correspond to the actual value that is recognized by each officer upon the vesting of such grant.

 
(2) Grant date fair value of 295,696 performance-based restricted stock units that vest based upon the level of achievement of the applicable performance goals during the

three-year performance period beginning January  1, 2025 and ending December  31,  2027, contingent upon the executive’s continued service until the date of
Compensation Committee certification of achievement of those performance goals following the completion of the performance period.

 
(3) Grant date fair value of 145,642 time-based restricted stock units that vest in eight equal semi-annual installments beginning on September 5, 2025.

 
(4) Grant date fair value of 54,211 performance-based restricted stock units that vest based upon the level of achievement of the applicable performance goals during the

three-year performance period beginning January  1, 2025 and ending December  31,  2027, contingent upon the executive’s continued service until the date of
Compensation Committee certification of achievement of those performance goals following the completion of the performance period.

 
(5) Grant date fair value of 26,701 time-based restricted stock units that vest in eight equal semi-annual installments beginning on September 5, 2025.
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Outstanding Equity Awards at Year-End
 

The following table summarizes the outstanding equity awards held by the Company’s named executive officers as of December 31, 2025:
 

        OPTION AWARDS(1)   STOCK AWARDS

Name   Grant Date  

Number of
Shares of

Stock
Underlying
Unexercised
Options —

(#)
Exercisable  

Number of
Shares of

Stock
Underlying
Unexercised
Options —

(#)
Unexercisable  

Option
Exercise

Price
($/Share)  

Option
Expiration

Date  

Number
of

Shares
or Units
of Stock

That
Have
Not

Vested
(#)  

Market
Value of

Shares or
Units of
Stock
That

Have Not
Vested(2)

($)

Equity
Incentive

Plan
Awards:

Number of
Unearned Shares,

Units or Other
Rights That Have

Not Vested
(#)

Equity
Incentive

Plan
Awards:

Market or
Payout Value
of Unearned

Shares,
Units

or Other
Rights That

Have Not Vested
($)

Kenneth
Sim, M.D.

  11/08/2024   —   —   —   —   183,334 (3)  4,547,517 — —

  12/15/2023   —   —   —   —   67,500 (4)  1,674,675 — —
  11/02/2021   29,502   —   71.45   11/02/2026   —   — — —

Brandon K.
Sim, M.S.

  03/05/2025   —   —   —   —   127,437 (5)  3,161,712 — —

  03/05/2025   —   —   —   —   —   — 591,392(6)  14,672,436

  11/08/2024   —   —   —   —   21,492 (7)  533,217 — —

  04/02/2024   —   —   —   —   53,941 (7)  1,338,276 — —

  11/08/2024   —   —   —   —   —   — 139,628(8)  3,464,171

  04/02/2024   —   —   —   —   —   — 350,452(8)  8,694,714

  05/16/2023   —   —   —   —   51,309 (9)  1,272,976 — —

  11/04/2022   —   —   —   —    2,779 (10)  68,947 — —

  06/27/2022   —   —   —   —   27,140 (11)  673,343 — —

  11/02/2021   54,486   —   80.00   11/02/2026   —   — — —
  02/03/2021   21,334   —   23.24   02/02/2026   —   — — —

Chandan
Basho,
M.B.A.

  03/05/2025   —   —   —   —   23,364 (5)  579,661 — —

  03/05/2025   —   —   —   —   —   — 108,421(6)  2,689,925

  11/08/2024   —   —   —   —    9,695 (7)  240,533 — —

  04/02/2024   —   —   —   —   9,809 (7)  243,361 — —

  11/08/2024   —   —   —   —   —   — 62,980(8)  1,562,534

  04/02/2024   —   —   —   —   —   — 63,718(8)  1,580,844

 
05/16/2023

 
—   —   —   —   30,404 (12)

 
754,323 — —

    04/14/2022   —   —   —   —   7,214 (13)  178,979 — —

Dinesh
Kumar,
M.D.

  03/05/2025   —   —   —   —   23,364 (5)  579,661 — —

  03/05/2025   —   —   —   —   —   — 108,421(6)  2,689,925

  11/08/2024   —   —   —   —   102,538 (14)  2,543,967 — —

  01/23/2024   —   —   —   —    81,640 (15)  2,025,488  — —
 

(1) Reflects non-qualified stock options granted to each officer with a term of three to five years. Vesting is generally contingent on each officer’s continued
employment with the Company through the applicable vesting date.

 
(2) The amounts shown in this column were computed by multiplying the number of shares awarded to each officer by the closing price of the Company’s common

stock on December 31, 2025.
 

(3) On November 8, 2024, Dr. Sim was granted 200,000 shares of restricted stock, consisting of the following: (i) 66,667 shares reflected restricted stock awarded
with time-based restrictions, of which 50,001 shares were unvested as of December  31, 2025 and will vest in three equal annual installments beginning on
March 5, 2026; and (ii) 133,333 shares reflected restricted stock awarded subject to the achievement of pre-established performance goals that had been achieved
as of December 31, 2025 and which vest, subject to continued employment, in three annual installments of 66,666, 33,333 and 33,334, respectively, beginning on
April 1, 2026.
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(4) Reflects restricted stock awards granted on December  15, 2023, some of which were subject to performance-based conditions that were achieved prior to

December 31, 2025. These restricted stock awards will vest in three equal annual installments beginning on March 5, 2026, subject to the officer’s continued
employment with the Company through the applicable vesting date.

 
 

(5) Reflects restricted stock units awarded with time-based restrictions that will vest in seven equal semi-annual installments beginning on March 5, 2026, subject to
the officer’s continued employment with the Company through the applicable vesting date.

 
(6) Reflects restricted stock units that vest upon achievement of certain pre-established performance goals for the three-year performance period ending December 31,

2027, with the number of units shown at 200% of target based on performance as of December  31, 2025. Vesting is contingent on the officer’s continued
employment with the Company through the applicable vesting date and achievement of performance-based conditions.

 
(7) Reflects restricted stock units awarded with time-based restrictions that will vest in five equal semi-annual installments beginning on April 2, 2026, subject to the

officer’s continued employment with the Company through the applicable vesting date.
 

(8) Reflects restricted stock units that vest upon achievement of certain pre-established performance goals for the three-year performance period ending December 31,
2026, with the number of units shown at 200% of target based on performance as of December  31, 2025. Vesting is contingent on the officer’s continued
employment with the Company through the applicable vesting date and achievement of performance-based conditions.

 
(9) Reflects restricted stock awards granted on May  16, 2023, with time-based restrictions that have remaining vesting in three equal semi-annual installments

beginning on March 31, 2026, subject to the officer’s continued employment with the Company through the applicable vesting date.
 

(10) Reflects restricted stock awards granted on November 4, 2022, with time-based restrictions that will vest on June 27, 2026, subject to the officer’s continued
employment with the Company through the applicable vesting date.

 
(11) Reflects restricted stock awards granted on June  27, 2022, with time-based restrictions that will vest on June  27, 2026, subject to the officer’s continued

employment with the Company through the applicable vesting date.
 

(12) Reflects restricted stock awards granted on May 16, 2023, with time-based restrictions that have remaining vesting in two equal annual installments beginning on
May 16, 2026, subject to the officer’s continued employment with the Company through the applicable vesting date.

 
(13) Reflects restricted stock awards granted on April 14, 2022, which will vest on April 14, 2026, subject to the officer’s continued employment with the Company

through the applicable vesting date.
 

(14) Reflects restricted stock units that vest upon achievement of certain pre-established performance goals that were achieved for the two-year performance period
ending December 31, 2025. Vesting is contingent on the officer’s continued employment with the Company through April 1, 2026, the date the Compensation
Committee certifies achievement of the performance goals.

 
(15) On January 23, 2024, Dr. Kumar was granted 150,395 shares of restricted stock, consisting of the following: (i) 85,130 shares reflected restricted stock awarded

with time-based restrictions, of which 56,754 shares were unvested as of December  31, 2025 and will vest in two equal annual installments beginning on
January 23, 2026; and (ii)  65,265 shares reflected restricted stock awarded subject to the achievement of certain pre-established performance goals that were
achieved by December  31, 2025, of which (a)  11,422 shares were unvested as of December  31, 2025 and did not vest until April  1, 2026, the date the
Compensation Committee certified achievement of the performance goals, and (b) 13,464 shares were unvested as of December 31, 2025 and did not vest until
January 1, 2026.
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Options Exercises and Stock Vested
 

The following table provides information on options that were exercised and restricted stock and restricted stock units that vested for the following named executive
officers of the Company during the year ended December 31, 2025.
 
    Option Awards Stock Awards

Name  

Number of Shares
Acquired on
Exercise (#)  

Value Realized on
Exercise(1) ($)

Number of Shares
Acquired on Vesting

(#)  
Value Realized on

Vesting(2) ($)
Kenneth Sim, M.D.   29,502   137,184 39,166   1,064,924
Brandon K. Sim, M.S.   —   — 465,148   12,756,082

Chandan Basho, M.B.A.   —   — 38,112   1,107,221
Dinesh Kumar, M.D.   —   — 68,829   2,170,440

 
(1) Represents “in the money” value of stock options at exercise calculated as the difference between the market price at exercise and the exercise price, multiplied by

the total number of options exercised.
 

(2) Represents the quoted market value of the underlying shares on the vesting date multiplied by the number of shares vested.
 
Nonqualified Deferred Compensation
 

Effective July 1, 2023, the Company adopted the Deferred Compensation Plan, a nonqualified deferred compensation plan that allows certain employees, including the
named executive officers, to elect to defer receipt of a portion of their base salary and bonus payments. The Company also has the discretionary authority to make Company
contributions to participant accounts under the Deferred Compensation Plan. Amounts deferred under the Deferred Compensation Plan are credited with earnings (or losses)
based on notional investment options elected by the participant until payment in accordance with the participant’s payment elections and the terms of the Deferred
Compensation Plan. The Deferred Compensation Plan does not provide for above-market or preferential earnings on account balances.
 

The table below sets forth information regarding executive and Company contributions, earnings, and withdrawals during 2025 and the account balances as of
December 31, 2025, for the named executive officers under the Deferred Compensation Plan:
 

Name  

Executive
Contributions
in Last FY(1)

($)  

Company
Contributions

in Last FY
($)  

Aggregate
Earnings
(Losses)

in Last FY(2)

($)  

Aggregate
Withdrawals/
Distributions

($)  

Aggregate
Balance at

Last FYE(3)

($)
Kenneth Sim, M.D.   —   —   —   —   —

Brandon K. Sim, M.S.   —   —   —   —   —

Chandan Basho, M.B.A.   —   —   93,191   —   818,385
Dinesh Kumar, M.D.   —   —   —   —   —

 
(1) Executive contributions to the Deferred Compensation Plan in the last fiscal year are reflected in the “Salary” column of the 2025 Summary Compensation Table

on page 51 of this proxy statement.
 

(2) Aggregate earnings (losses) in the last fiscal year are not reflected in the 2025 Summary Compensation Table because the earnings (losses) were neither
preferential nor above-market.

 
(3) The aggregate balance at the last fiscal year end includes $657,227 that was reported for Mr. Basho in the Summary Compensation Table for fiscal years prior to

2025.
 
Named Executive Officer Employment Agreements and Potential Payments Upon Change of Control or Termination
 

Each of the named executive officers is a party to an employment agreement with the Company or one of its affiliates. Pursuant to their employment agreements, the
annual base salaries of the named executive officers, as in effect on December 31, 2025, were as follows:
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Name   Position   Annual Base Salary ($)
Kenneth Sim, M.D.   Executive Chairman   950,000
Brandon K. Sim, M.S.   Chief Executive Officer and President   850,000
Chandan Basho, M.B.A.   Chief Financial Officer and Chief Operating Officer   700,000
Dinesh Kumar, M.D.   Chief Medical Officer   700,000

 
 
 

The employment agreements of Brandon K. Sim, M.S., Chandan Basho, M.B.A., and Dinesh Kumar, M.D., have an initial term of three years with automatic renewals
and provide for annual cash bonuses as determined by the Board in its discretion consistent with the Company’s business plan, eligibility to receive cash or equity awards under
the long-term incentive plans, and other benefits, including the payment of premiums for medical, dental, vision, disability, and life insurance. The employment agreements of
Brandon K. Sim, M.S., Chandan Basho, M.B.A., and Dinesh Kumar, M.D., provide that each executive officer’s employment may be terminated by the employer (a) in the
event of death or disability of the executive officer, (b) without cause (as defined in the applicable employment agreement) 60 days advance written notice, or (c) for cause at
any time. The executive officer may terminate his employment at any time and for any reason, including for good reason (as defined in the applicable employment agreement).
Upon termination of the executive officer’s employment by the employer for cause or by the executive officer without good reason, the executive officer shall be paid any
earned but unpaid base salary or annual bonus through the date of termination, accrued but unused paid time off, and unpaid expense reimbursements. Upon termination of the
executive officer’s employment by the employer without cause or by the employee with good reason, in addition to the amounts described in the preceding sentence, the
executive officer will be entitled to receive (i) one year of annual base salary (or two years of annual base salary, if termination occurs within two years following a “change of
control”, as defined in the applicable employment agreement); (ii)  accelerated vesting of any outstanding time-based equity awards and vesting of any outstanding
performance-based equity awards subject to achievement of the applicable performance goals; and (iii) subject to the executive officer’s election of continued coverage under
COBRA, an amount in cash equal to the employer’s premium amounts paid for the executive officer’s coverage under the employer’s group medical, dental and vision
programs for a period of twelve months (or a period of 24 months, if termination occurs within two years following a change of control). Each employment agreement also
contains restrictive covenants for the Company’s benefit, including confidentiality, non-solicitation, and inventions assignment provisions.
 

The employment agreement of Kenneth Sim, M.D. has an initial term of one year with automatic renewals and provides for annual cash bonuses as determined by the
Board in its discretion consistent with the Company’s business plan, eligibility to receive cash or equity awards under the long-term incentive plans, and other benefits,
including the payment of premiums for medical, dental, vision, disability, and life insurance. Dr. Sim’s employment agreement provides that Dr. Sim’s employment may be
terminated by the employer (a) in the event of death or disability of the executive officer, (b) without cause (as defined in the applicable employment agreement) upon 30 days
advance written notice, or (c)  for cause at any time. Dr. Sim may terminate his employment at any time and for any reason, including for good reason (as defined in the
employment agreement). Upon termination of Dr. Sim’s employment by the employer for cause or by Dr. Sim without good reason, Dr. Sim shall be paid any earned but unpaid
base salary or annual bonus through the date of termination, accrued but unused paid time off and unpaid expense reimbursements. Upon termination of Dr. Sim’s employment
by the employer without cause or by Dr. Sim for good reason, in addition to the amounts described in the preceding sentence, Dr. Sim shall be entitled to receive (i) an amount
equal to one-twelfth of his most recent base salary times the number of full years of service completed, not to exceed 12 years; (ii) accelerated vesting of any outstanding time-
based equity awards and vesting of any outstanding performance-based equity awards subject to achievement of the applicable performance goals; and (iii) subject to Dr. Sim’s
election of continued coverage under COBRA, an amount in cash equal to the employer’s premium amounts paid for the executive officer’s coverage under the employer’s
group medical, dental and vision programs for a period of twelve months. Dr. Sim’s employment agreement also contains restrictive covenants for the Company’s benefit,
including confidentiality, non-solicitation and inventions assignment provisions.
 

In the event of a change of control of the Company, awards granted to our named executive officers under the 2024 Plan generally will vest on a “double-trigger”
basis. That is, if the awards are assumed or substituted by the acquiring or surviving company, the awards generally will continue to be subject to the original vesting schedule,
except that vesting generally will accelerate (at the “target” level, in the case of performance-based awards) in the event of a termination of employment without cause or by the
executive for good reason within two years after the change of control. If the awards are not assumed or substituted by the acquiring or surviving company, they generally will
become vested in full (at the “target” level, in the case of performance-based awards) upon the change of control as provided in the 2024 Plan. For equity awards granted to our
named executive officers under our 2015 Equity Incentive Plan (the “2015 Plan”), the Compensation Committee may determine the treatment of outstanding equity awards in
connection with a change of control, which may include accelerated vesting of those equity awards.
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The following tables set forth estimates of the payments and benefits each named executive officer would have been entitled to receive from us upon a termination of

employment by the Company without cause or by the executive for good reason, assuming that such termination had occurred on December 31, 2025. Separate tables illustrate
the benefits that would be provided if such termination is not in connection with a change of control, or alternatively, if such termination occurs within two years after a change
of control. In accordance with SEC rules, the potential payments were determined under the terms of our contracts, agreements, plans, and arrangements as in effect on
December 31, 2025. The tables do not include any previously vested awards or accrued benefits. Because the payments to be made to a named executive officer depend on
several factors, the actual amounts to be paid out upon a triggering event can only be determined at the time of the triggering event. Amounts reported for accelerated vesting of
equity awards are determined based on the closing price of our common stock on December 31, 2025, and, for performance-based equity awards, assuming that all performance
conditions (at the “target” level, where applicable) had been satisfied as of the last day of the 2025 fiscal year.
 

Termination Without Cause or for Good Reason – Not in Connection with a Change of Control

Name  
Cash Severance

($)  

Accelerated
Vesting of

Equity Awards
($)(1)  

Welfare Benefit
Continuation

($)  
Total

($)
Kenneth Sim, M.D.   950,000   2,915,200   16,701   3,881,901
Brandon K. Sim, M.S.   850,000   7,048,471   26,006   7,924,477
Chandan Basho, M.B.A.   700,000   1,996,858   29,198   2,726,056
Dinesh Kumar, M.D.   700,000   2,321,769   26,006   3,047,775

 
(1) The estimated amounts reported in the table above for accelerated vesting of equity awards also would have been received if the employment of each of the named

executive officers had terminated on the last day of the 2025 fiscal year as a result of death or disability.
 

Termination Without Cause or for Good Reason – Within Two Years After a Change of Control

Name  
Cash Severance

($)  

Accelerated
Vesting of

Equity Awards
($)  

Welfare Benefit
Continuation

($)  
Total

($)
Kenneth Sim, M.D.   950,000   2,915,200   16,701   3,881,901
Brandon K. Sim, M.S.   1,700,000   7,048,471   52,013   8,800,484
Chandan Basho, M.B.A.   1,400,000   1,996,858   58,395   3,455,253
Dinesh Kumar, M.D.   1,400,000   2,321,769   52,013   3,773,782

 
Compensation Risk
 

Our Compensation Committee reviewed the compensation policies and practices of the Company that could have a material impact on the Company. The
Compensation Committee’s review considered whether any of these policies and practices might encourage inappropriate risk-taking, whether any policy or practice may give
rise to risks that are reasonably likely to have a material adverse effect on us, and whether it would recommend any changes to the Company’s compensation policies and
practices. The Compensation Committee also reviewed risk-mitigating controls with the Board, such as the degree of committee and senior management oversight of each
compensation program and the level and design of internal controls over such programs. Based on these reviews, the Company determined that risks arising from its
compensation policies and practices are not reasonably likely to have a material adverse effect on the Company.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

 
In 2025, the members of our Compensation Committee were Mitchell Kitayama (chairman), John Chiang, and David Schmidt. None of these committee members

(1) was an officer or employee of the Company during or prior to the time they served on the Compensation Committee, or (2) had any relationship requiring disclosure by the
Company pursuant to any paragraph of Item 404 of Regulation S-K, other than the repurchase of certain shares of common stock, at market value, by the Company from
Mr. Kitayama and Mr. Schmidt during 2025. None of the Company’s executive officers served on the board of directors or compensation committee of a company that had an
executive officer who served as a member of our Board or Compensation Committee.
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CEO PAY RATIO

 
As required by applicable SEC rules, we are providing the following information about the relationship between the annual total compensation paid to the median

employee and the annual total compensation of our Chief Executive Officer, Brandon K. Sim, M.S.
 

For 2025, our last completed fiscal year, the median of the annual total worldwide compensation of our employees (other than Mr. Sim) was $65,021. As reported in
the Summary Compensation Table, the annual total compensation of Mr. Sim was $14,930,231.
 

Based on this information, for 2025, the ratio of the annual total compensation of Mr. Sim to the median of the annual total compensation of all our employees (other
than Mr. Sim) was 230 to 1. We took the following steps to identify the median of the annual total compensation of all our employees, as well as to determine the annual total
compensation of our median employee and our Chief Executive Officer:
 

● We determined that, during the year ended December  31, 2025, our employee population consisted of approximately 1,900 individuals, excluding our Chief
Executive Officer. This population consisted of full-time and part-time employees employed with us during the period, excluding approximately 1,300 employees
of Prospect Health and approximately 10 employees of I Health, Inc., both of which companies we acquired in 2025.

 
● We identified our median employee from that employee population based on annual total compensation, excluding the Company’s 401(k) matching contributions,

because those amounts were not available for all employees.
 

● For the annual total compensation of our median employee, we calculated the elements of that employee’s compensation for 2025 in accordance with the
requirements of Item 402(c)(2)(x)  of Regulation S-K (using an estimated value for the Company’s 401(k)  matching contribution on behalf of the median
employee), resulting in annual total compensation of $65,021.

 
● For the annual total compensation of Mr. Sim, we used the amount reported for 2025 in the “Total” column of the Summary Compensation Table included in this

proxy statement.
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PAY V. PERFORMANCE

 
Below is the disclosure of the compensation of the Company’s Principal Executive Officers (“PEOs”) and as an average for all of our other named executive officers

(“Non-PEO NEOs”) for the last five fiscal years calculated in accordance with Item 402(v) of Regulation S-K. The table below also shows (i) the Company’s cumulative total
stockholder return (or “TSR”), (ii)  the TSR of the S&P 500 Healthcare Index, which we have used as our peer group for purposes of disclosure in the table below, (iii)  the
Company’s net income for the applicable fiscal year, and (iv) the Company’s performance with respect to a “company-selected measure” (or “CSM”) that in our assessment
represents the single most important financial performance metric used to link compensation actually paid to our named executive officers for the most recently completed
fiscal year to the Company’s performance. We selected Adjusted EBITDA as the CSM required for disclosure in the table below.
 

   

SCT Total
For PEO

#1  
CAP to
PEO #1  

SCT
Total For PEO

#2  
CAP to
PEO #2  

SCT
Total

For PEO
#3  

CAP to
PEO #3  

Average
SCT   Average  

Value of Initial
Fixed $100

Investment Based
on TSR of:  

Net
Income  

Adjusted
EBITDA

(6)

Year  

Brandon K. Sim,
M.S.(1)(2)

($)  

Thomas S. Lam, M.D.,
M.P.H (1)(2)

($)  

Kenneth Sim,
M.D.(1)(2)

($)  

Total For
Non-PEO
NEOs(3)

($)  

CAP To
Non-PEO
NEOs(2)(3)

($)  
ASTH(4)

($)

 

S&P 500
Healthcare
Index(4)(5)

($)   ($) (in millions)
2025   14,930,231   5,919,557    —   —   —   —   3,074,981   3,027,816   136   148   24   205

2024   18,242,585   16,942,570   2,843,062   2,279,000   —   —   6,666,617   3,644,213   173   129   50   170

2023   14,311,250   13,561,755   5,217,562   4,314,127   —   —   3,827,960   3,356,039   210   126   58   147

2022   15,302,775   997,261   1,487,709   (5,920,199)   —   —   1,667,352   (574,925)   162   124   46   140

2021   9,006,157   15,536,119   6,857,194   16,090,110   6,863,527   16,096,441   688,309   1,155,454   402   126   46   134

 
(1) The PEOs shown in the table above for each applicable fiscal year are as follows:

 
Year   PEOs
2025   Brandon K. Sim, M.S.
2024   Brandon K. Sim, M.S. and Thomas Lam, M.D., M.P.H
2023   Brandon K. Sim, M.S. and Thomas Lam, M.D., M.P.H
2022   Brandon K. Sim, M.S. and Thomas Lam, M.D., M.P.H
2021   Kenneth Sim, M.D., Brandon K. Sim, M.S., and Thomas Lam, M.D., M.P.H.

 
(2) As the valuation methods for compensation actually paid (“CAP”) required by the SEC differ from those required in the Summary Compensation Table (“SCT”),

the tables below provide a reconciliation of the SCT amounts to the CAP amounts in the Pay Versus Performance table for the PEOs and Non-PEO NEOs for each
of the last five fiscal years.

 
(3) The Non-PEO NEOs shown in the table above for each applicable fiscal year are as follows:

 
Year   Non-PEO NEOs
2025   Kenneth Sim, M.D., Chandan Basho, M.B.A., and Dinesh Kumar, M.D.
2024   Kenneth Sim, M.D., Chandan Basho, M.B.A., Dinesh Kumar, M.D., and Albert Young, M.D., M.P.H.
2023   Kenneth Sim, M.D., Chandan Basho, M.B.A., and Albert Young, M.D., M.P.H.
2022   Kenneth Sim, M.D., Chandan Basho, M.B.A., Albert Young, M.D., M.P.H., and Eric Chin
2021   Eric Chin and Albert Young, M.D., M.P.H.

 
(4) Pursuant to the SEC rules, total stockholder return, or TSR, reflects an initial investment of $100 on December 31, 2020.

 
(5) The peer group of the listed fiscal year consists of the S&P 500 Healthcare Index.

 
(6) The company selected measure is Adjusted EBITDA.
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Summary Compensation Table to Compensation Actually Paid Reconciliation Table
 
  PEO #1 Brandon K. Sim, M.S.
  2025   2024   2023   2022   2021
Total Reported in Summary Compensation Table (SCT) $ 14,930,231  $ 18,242,585  $       14,311,250  $       15,302,775  $       9,006,157

Less, Value of Stock & Option Awards Reported in SCT(1)  (11,999,980)   (15,893,226)         (12,499,943)   (13,567,843)         (7,816,831)
Plus, Year-End Value of Awards Granted in Fiscal Year That Are
Unvested and Outstanding 3,161,712   7,192,781         9,243,092   6,778,744         13,976,639

Plus, Change in Fair Value of Prior Year Awards That Are
Outstanding and Unvested 1,163,625   5,477,073         1,821,347         (5,032,202)   —
Plus, FMV of Awards Granted this Year That Vested This Year 540,689   826,136   527,597         —         —

Plus, Change in Fair Value (from Prior Year-End) of Prior Year
Awards That Vested This Year (1,876,720)   1,097,221         158,412         (2,484,213)         370,154
Less, Prior Year Fair Value of Prior Year Awards That Failed to Vest
this Year —   —         —         —         —

Plus, Dividends or Earnings Paid on Awards Not Otherwise Reflected
in Fair Value —   —         —         —         —

Compensation Actually Paid $ 5,919,557  $ 16,942,570  $       13,561,755  $       997,261  $       15,536,119
 
  PEO #2 Thomas S. Lam, M.D., M.P.H.

  2024   2023   2022   2021
Total Reported in Summary Compensation Table (SCT) $   2,843,062   $       5,217,562   $       1,487,709   $       6,857,194

Less, Value of Stock & Option Awards Reported in SCT(1)  (1,878,400)   (3,253,500)         —         (5,777,307)

Plus, Year-End Value of Awards Granted in Fiscal Year That Are Unvested and
Outstanding 420,389   2,298,000         —         5,875,821
Plus, Change in Fair Value of Prior Year Awards That Are Outstanding and Unvested 539,700         171,330   (3,852,379)         4,920,552

Plus, FMV of Awards Granted this Year That Vested this Year —         —         —         —
Plus, Change in Fair Value (from Prior Year-End) of Prior Year Awards That Vested This
Year 354,249   (119,265)   (3,555,529)         4,213,850

Less, Prior Year Fair Value of Prior Year Awards That Failed to Vest This Year —         —         —         —

Plus, Dividends or Earnings Paid on Awards not Otherwise Reflected in Fair Value —         —         —         —

Compensation Actually Paid $    2,279,000   $       4,314,127   $ (5,920,199)   $       16,090,110
 
  PEO #3 Kenneth Sim, M.D.
  2021

Total Reported in Summary Compensation Table (SCT) $     6,863,527

Less, Value of Stock & Option Awards Reported in SCT(1)        (5,777,307)

Plus, Year-End Value of Awards Granted in Fiscal Year That Are Unvested and Outstanding       5,875,819

Plus, Change in Fair Value of Prior Year Awards That Are Outstanding and Unvested       4,920,552

Plus, FMV of Awards Granted this Year That Vested This Year       —

Plus, Change in Fair Value (from Prior Year-End) of Prior Year Awards That Vested This Year       4,213,850

Less, Prior Year Fair Value of Prior Year Awards That Failed to Vest This Year       —

Plus, Dividends or Earnings Paid on Awards not Otherwise Reflected in Fair Value       —
Compensation Actually Paid $       16,096,441
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  Average NEOs

  2025   2024   2023   2022   2021

Total Reported in Summary Compensation Table (SCT) $ 3,074,981   $ 6,666,617   $       3,827,960   $       1,667,352   $       688,309

Less, Value of Stock & Option Awards Reported in SCT(1)  (1,466,665)   (5,573,539)         (2,617,300)         (880,452)         (205,730)

Plus, Year-End Value of Awards Granted in Fiscal Year That Are
Unvested and Outstanding 386,441   2,299,412         1,818,867         524,690         652,802

Plus, Change in Fair Value of Prior Year Awards That Are
Outstanding and Unvested 1,050,971   25,600         180,624         (956,215)         17,308

Plus, FMV of Awards Granted This Year That Vested This Year 66,073   93,191         155,544         77,967         —

Plus, Change in Fair Value (from Prior Year-End) of Prior Year
Awards That Vested This year (83,985)   132,932         (9,656)         (1,008,267)         2,765

Less, Prior Year Fair Value of Prior Year Awards That Failed to Vest
This Year —   —         —         —         —

Plus, Dividends or Earnings Paid on Awards Not Otherwise
Reflected in Fair Value —   —         —         —         —
Compensation Actually Paid $ 3,027,816   $ 3,644,213   $       3,356,039   $       (574,925)   $       1,155,454

 
(1) Stock option fair values are calculated at each measurement date using a Black-Scholes valuation model, consistent with the approach used to value the awards at

the grant date. Stock option fair values as of each measurement date were determined using updated assumptions (the closing stock price of our common stock as
of the measurement date, risk-free interest rate, expected life, expected volatility of the price of our common stock, and expected dividend yield) and fair value
increases are primarily driven by an increase in the price of the Company’s common stock.
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Compensation Actually Paid and Performance Measures
 
The following charts show the relationship between compensation actually paid to each PEO and average compensation actually paid to our Non-PEO NEOs, and (1) our TSR,
as well as the relationship between our TSR and the TSR of our peer group, (2) our net income, and (3) Adjusted EBITDA.
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Item 402(v) of Regulation S-K also requires that we provide the following tabular list of the most important financial performance measures used to link compensation

actually paid to our named executive officers for the most recently completed fiscal year to the Company’s performance:
 

Most Important Financial
Performance Measures

Adjusted EBITDA

Revenue
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

 
The following table sets forth information, as of the Record Date, regarding the beneficial ownership of our common stock by:

 
● each person whom we know beneficially owns more than 5% of our common stock;
● each of our directors and nominees for the Board;
● each named executive officer listed in the Summary Compensation Table; and
● all of our directors and current executive officers as a group.

 
Except as indicated by the footnotes below, we believe, based on the information furnished to us, that the persons and entities named in the table below have sole

voting and investment power with respect to all shares of our common stock that they beneficially own, subject to applicable community property laws. The information
provided in the following table is based on our records, information filed with the SEC, and information provided to us by the applicable beneficial owner.
 

Name of Beneficial Owner  
Shares of Common Stock

Beneficially Owned(1)  
Percent of

Class(1)

More Than 5% Stockholder           
BlackRock, Inc.   6,234,446 (2)     11.2%

50 Hudson Yards, New York, New York 10001           

Allied Physicians of California, A Professional Medical Corporation   6,132,802 (3)     11.0%

1668 S. Garfield Avenue, 2nd Floor Alhambra, California 91801           
The Vanguard Group   4,238,192 (4)     7.6%

100 Vanguard Boulevard, Malvern, Pennsylvania 19355           
Directors and Executive Officers:           
Kenneth Sim, M.D.   1,488,942 (3)(5)     2.7%

Brandon K. Sim, M.S.   1,581,876 (6)     2.8%

Chandan Basho, M.B.A.   132,134      *

Dinesh Kumar, M.D.   157,628      *

Thomas S. Lam, M.D., M.P.H.   1,587,198 (3)(7)     2.8%

John Chiang   30,848      *

Weili Dai   13,663      *

Linda Dong   92,608      *

J. Lorraine Estradas, R.N., B.S.N., M.P.H.   —      —

Mitchell W. Kitayama   27,846      *

Matthew Mazdyasni   34,763      *

David G. Schmidt   51,494 (8)     *

All Current Executive Officers and Directors as a Group (12 persons)   11,331,802 (9)     20.3%

 
* Less than 1%.
 

(1) Beneficial ownership is determined according to the rules of the SEC and generally includes any shares over which a person exercises sole or shared voting or
investment power. Applicable percentage ownership is based on 55,713,532 shares of the Company’s common stock, issued and outstanding, as of the Record
Date, according to the records maintained by our transfer agent. In computing the number of shares of stock beneficially owned by a person and the percentage
ownership of that person, we deemed to be outstanding all shares subject to options, warrants, and convertible securities held by that person or entity that are
currently exercisable or convertible or that will become exercisable or convertible within 60 days following the Record Date for the purpose of computing the
ownership percentage of that person, but such shares are not considered outstanding for the purpose of computing the percentage ownership of any other person.
We did not deem these shares outstanding, however, for the purpose of computing the percentage ownership of any other person.

 
(2) Derived solely from information contained in a Schedule 13G/A filed with the SEC on April  17, 2025 by BlackRock,  Inc. (“BlackRock”). According to the

Schedule 13G/A, as of March 31, 2025, BlackRock had sole voting power over 6,185,606 shares and sole dispositive power over 6,234,446 shares. The Schedule
13G/A also discloses that the interest of iShares Core S&P Small-Cap ETF holds more than 5% of the outstanding stock of the Company.
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(3) Derived solely from information contained in a Schedule 13D/A filed with the SEC on February 18, 2025 and Form 4 filed with the SEC on February 18, 2025 by

APC. According to the Schedule 13D/A and Form 4, APC has sole voting power over 9.99% of our outstanding shares of common stock, or 5,565,781 shares as of
the Record Date, shared voting power over 567,021 shares, and sole dispositive power over 6,132,802 shares, as a result of the Voting and Registration Rights
Agreement that APC and the Company entered into on September 11, 2019 in connection with the consummation of a series of interrelated transactions, pursuant
to which APC is only permitted to vote up to 9.99% of the outstanding shares of our common stock at any time a vote is taken and will grant a proxy to the
Company’s management to vote any excess shares in the same proportion as all other votes cast on any proposal coming before the Company’s stockholders.
Dr. Kenneth Sim is Chairman and a director and stockholder of APC, and Dr. Thomas Lam is the Chief Executive Officer and Chief Financial Officer and a
director and stockholder of APC. Each of Dr. Sim and Dr. Lam disclaims beneficial ownership of the securities held by APC except to the extent of his pecuniary
interest therein.

 
(4) Derived solely from information contained in a Schedule 13G/A filed with the SEC on January 30, 2026, by The Vanguard Group, Inc. (“Vanguard”). According

to the Schedule 13G/A, as of December 31, 2025, Vanguard had shared voting power over 341,999 shares and shared dispositive power over 4,238,192 shares. On
March 26, 2026, The Vanguard Group filed a Schedule 13G/A with respect to shares held as of March 13, 2026, reporting that, following an internal realignment,
The Vanguard Group no longer had, or was deemed to have, beneficial ownership over the Company’s common stock beneficially owned by certain subsidiaries
or business divisions of The Vanguard Group. The Vanguard Group also reported that the subsidiaries or business divisions that formerly had, or were deemed to
have, beneficial ownership with The Vanguard Group will report beneficial ownership separately (on a disaggregated basis).

 
(5) Includes 29,502 shares of common stock subject to options that are exercisable within 60 days following the Record Date. Also includes 546,349 shares held by

the Kenneth T & Simone S Sim Family Trust U/A dated 11/07/2013, 42,996 shares held by the Kenneth T. Sim Pension Plan Trust U.A. dated 12/18/2007, and
230,688 shares held by a grantor retained annuity trust for the benefit of the Dr.  Sim and his children, of which, in each case, Dr.  Sim disclaims beneficial
ownership except the extent of his pecuniary interest therein.

 
(6) Includes 54,486 shares of common stock subject to options that are exercisable within 60 days following the Record Date. Also includes 258,824 shares held by

the Sim Family Irrevocable Trust 2021 and 392,816 shares held by the Brandon Sim 2020 Irrevocable Trust, of which, in each case, Mr. Sim disclaims beneficial
ownership except to the extent of his pecuniary interest therein. Mr. Sim has pledged 704,798 shares, pursuant to and in accordance with the Insider Trading
Policy.

 
(7) Includes 29,502 shares of common stock subject to options that are exercisable within 60 days following the Record Date. Also includes 1,133,706 shares held by

the Thomas and Jeanette Lam 2002 Family Trust.
 

(8) Includes 20,000 shares of common stock subject to options that are exercisable within 60 days following the Record Date.
 

(9) Includes all of the shares identified in notes supra 3 and 5 through 8.
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

 
The 2015 Plan, pursuant to which 1,500,000 shares of the Company’s common stock were reserved for issuance thereunder, was approved by the Company’s

stockholders on September 14, 2016. In 2021, the 2015 Plan was amended to increase the maximum number of shares authorized for issuance by 2,000,000 shares, from
1,500,000 shares to 3,500,000 shares. The 2015 Plan was succeeded by the 2024 Plan, as described below, following which date, no shares were available for grant under the
2015 Plan.
 

On June 13, 2023, the Company’s stockholders approved the Employee Stock Purchase Plan, pursuant to which the Company is authorized to offer eligible employees
of the Company and its designated subsidiaries the ability to purchase shares of the Company’s common stock at a discount, subject to various limitations under the plan. A
total of 5,000,000 shares of the Company’s common stock were reserved for issuance pursuant to the plan. On January 1, 2024, the plan came into effect.
 

On November 15, 2023, the Company adopted the Employment Inducement Award Plan (the “Inducement Plan”), pursuant to which the Company may, from time to
time, grant equity-based awards to new employees as a material inducement to their employment. A total of 500,000 shares of the Company’s common stock were reserved for
issuance pursuant to awards granted under the Inducement Plan (subject to adjustment as provided in the Inducement Plan).
 

On June 12, 2024, the Company’s stockholders approved the 2024 Plan as the successor to the 2015 Plan, and on June 11, 2025, the Company’s stockholder approved
the amendment and restatement of the 2024 Plan. Pursuant to the 2024 Plan, the Company may from time to time grant equity-based and cash-based compensation awards to
those officers and employees of, and consultants to, the Company and its subsidiaries who are selected by the Compensation Committee. The 2024 Plan also authorizes the
Board to grant awards to the non-employee directors of the Company. A total of 4,100,00 shares of the Company’s common stock were reserved for issuance pursuant to awards
granted under the 2024 Plan.
 

The following table sets forth information concerning our stockholder-approved and non-stockholder-approved equity compensation plans as of December 31, 2025:
 

Plan Category  

Number of Securities
to be Issued Upon

Exercise of
Outstanding Options,
Warrants, and Rights

(a)

  

Weighted-Average
Exercise Price of

Outstanding Options,
Warrants, and

Rights(1)

(b)  

Number of
Securities
Remaining

Available for
Future Issuance
Under Equity
Compensation

Plans (excluding
securities reflected

in column (a))
(c)

  

Equity compensation plans approved by security holders   1,689,371 (2)   $ 53.12   7,426,647 (3)  

Equity compensation plans not approved by security holders   —      —   342,345 (4)  

Total   1,689,371    $ 53.12   7,768,992   
 

(1) The weighted-average exercise price is calculated based solely on the exercise price of outstanding stock options.
 

(2) This number includes 174,824 shares subject to outstanding stock options granted under the 2015 Plan and 1,514,547 outstanding restricted stock units granted
under the 2015 Plan and the 2024 Plan.

 
(3) This number consists of 2,473,072 shares available for issuance under the 2024 Plan and 4,953,575 shares available for issuance under the Employee Stock

Purchase Plan.
 

(4) This number consists of 342,345 shares available for issuance under the Inducement Plan, pursuant to which the Company may, from time to time, grant equity-
based awards to new employees as a material inducement to their employment.

 

67



 

 
DELINQUENT SECTION 16(a) REPORTS

 
Section 16(a) of the Exchange Act requires our directors and officers, and persons who beneficially own more than 10% of a class of our equity securities registered

under Section 12 of the Exchange Act, to file with the SEC initial reports of ownership and reports of changes in ownership of common stock and other equity securities. To the
Company’s knowledge, based solely on a review of the Section 16(a) reports filed electronically with the SEC and written representations that no other reports were required
during 2025, all reports required by Section 16(a) applicable to our executive officers and directors and greater than 10% beneficial owners were filed on a timely basis during
2025.
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AUDIT COMMITTEE REPORT

 
The Audit Committee, which consists entirely of directors who currently meet the independence and experience requirements of Nasdaq, has furnished the following

report:
 

The Audit Committee assists the Board in overseeing and monitoring the integrity of our financial reporting process, compliance with legal and regulatory
requirements, and the quality of internal and external audit processes. The Audit Committee is responsible for overseeing our overall financial reporting process, and for the
appointment, compensation, retention, and oversight of the work of Ernst  & Young LLP, our independent registered public accounting firm for the fiscal year ended
December 31, 2025. In fulfilling its responsibilities, the Audit Committee took the following actions:
 

● Reviewed and discussed the audited consolidated financial statements as of and for the year ended December 31, 2025 included in the Annual Report on Form 10-
K with management and Ernst & Young LLP. Our officers represented to the Audit Committee that our audited consolidated financial statements were prepared in
accordance with accounting principles generally accepted in the United States. The Audit Committee also met privately with Ernst  & Young LLP and the
Company’s internal auditors to discuss accounting policies and their application, internal control over financial reporting, and other matters of importance to the
Audit Committee, Ernst & Young LLP, or the internal auditors;

 
● Discussed with Ernst & Young LLP the matters required to be discussed by the applicable requirements of the Public Company Accounting Oversight Board

(“PCAOB”) and the SEC;
 

● Received the written disclosures and the letter from Ernst  & Young LLP regarding its independence as required by applicable requirements of the PCAOB,
discussed with Ernst & Young LLP the firm’s independence, and concluded that Ernst & Young LLP was independent; and

 
● Considered the status of pending litigation, internal controls, taxation matters, and other areas of oversight relating to the financial reporting and audit process that

the Audit Committee determined appropriate.
 

Based on the Audit Committee’s review of the audited consolidated financial statements and discussions with management and Ernst  & Young LLP, the Audit
Committee’s review of the representations of our officers, and the report of Ernst & Young LLP to the Audit Committee, the Audit Committee recommended to the Board that
the audited consolidated financial statements be included in our Annual Report on Form 10-K for the year ended December 31, 2025 for filing with the SEC.
 
  Audit Committee
   
  David Schmidt, Chair
  John Chiang
  Matthew Mazdyasni
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ANNUAL REPORT ON FORM 10-K

 
You can find a copy of our Annual Report on Form 10-K, which includes our financial statements, for the year ended December 31, 2025 on the SEC’s website at

www.sec.gov, or in the “SEC Filings” section of the “Investors” section of our website at https://ir.astranahealth.com/sec-filings/all-sec-filings. You may also obtain a printed
copy of our Annual Report on Form 10-K, including our financial statements, free of charge, from us by sending a written request to: Corporate Secretary, 1668 S. Garfield
Avenue, 2nd Floor, Alhambra, California 91801. Exhibits will be provided upon written request and payment of an appropriate processing fee.
 

STOCKHOLDER PROPOSALS
 

In order to be included in the Company’s proxy materials for the 2027 Annual Meeting of Stockholders, a stockholder proposal must be received in writing by the
Company at Astrana Health, Inc., 1668 S. Garfield Avenue, 2nd Floor, Alhambra, California 91801, Attention: Corporate Secretary by no later than December 18, 2026, and
otherwise comply with all requirements of the SEC for stockholder proposals. The submission of a stockholder proposal does not guarantee that it will be included in the
Company’s proxy statement.
 

In addition, the Company’s Amended and Restated Bylaws provide that any stockholder who desires to nominate a person for election as a director or bring a proposal
before an annual meeting must give timely written notice of such nomination or proposal to the Company’s Corporate Secretary at the address above. To be timely, the notice
must be delivered to the above address not later than the close of business on the 90th day nor earlier than the close of business on the 120th day prior to the first anniversary of
the preceding year’s annual meeting. For our 2027 Annual Meeting of Stockholders, a notice proposing the nomination of a director candidate or notice of any other proposal
must be received no earlier than February 10, 2027 and no later than March 12, 2027. The bylaws specify the information that must accompany any such stockholder notices. A
copy of the bylaws is available upon request from our Corporate Secretary at the address above. In addition, our bylaws have been filed with the SEC as an exhibit to our
Exchange Act reports and can be accessed through the SEC’s website.
 

In addition to satisfying the foregoing requirements under our bylaws, including advance notice of director nominations, to comply with the universal proxy rules,
stockholders who intend to solicit proxies in support of director nominees other than the Company’s nominees must provide notice that sets forth any additional information
required by Rule 14a-19 under the Exchange Act no later than April 12, 2027. Such notice may be mailed to our Corporate Secretary at the address above.
 

Any proxy granted with respect to the 2027 Annual Meeting of Stockholders will confer on the proxyholder discretionary authority to vote with respect to a
stockholder proposal or director nomination if notice of such proposal or nomination is not received by our Secretary within the timeframes provided above.
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OTHER MATTERS

 
Management does not know of any matters to be presented at the 2026 Annual Meeting other than those set forth herein and in the notice accompanying this proxy

statement. If a stockholder vote is necessary to transact any other matter that properly comes before the 2026 Annual Meeting at the 2026 Annual Meeting, the proxy holders
intend to vote all proxies received by them in accordance with their best judgment related to such matter.
 

It is important that your shares be represented at the 2026 Annual Meeting, regardless of the number of shares that you hold. TO ENSURE THAT YOUR SHARES
ARE REPRESENTED AT THE MEETING, WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, WE URGE YOU TO PROMPTLY VOTE YOUR
PROXY BY TELEPHONE OR INTERNET AS INSTRUCTED ON THE ACCOMPANYING PROXY CARD OR THE NOTICE REGARDING THE
AVAILABILITY OF PROXY MATERIALS, OR COMPLETE, DATE, SIGN, AND RETURN THE ACCOMPANYING PROXY CARD AS INSTRUCTED ON THE
CARD. YOU CAN REVOKE YOUR PROXY AT ANY TIME BEFORE IT IS VOTED.
 

Stockholders who are present at the 2026 Annual Meeting may revoke their proxies and vote in person during the meeting or, if they prefer, may abstain from voting in
person and allow their previously submitted proxies to be voted.
 
By Order of the Board,
 

 
Kenneth Sim, M.D.
Executive Chairman
 
April 17, 2026
Alhambra, California
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ANNEX A

 
Reconciliation of Net Income to EBITDA and Adjusted EBITDA

  For the year ended December 31,

                          
$ in millions 2025    2024    2023    2022    2021   
                          
Net income $ 24.1   $ 49.9   $ 57.8   $ 45.7   $ 46.1   

Interest expense   50.0     33.1     16.1     7.9     5.4   
Interest income   (12.2)     (14.5)     (14.2)     (2.0)     (1.6)   
Provision for income taxes   15.5     30.9     32.0     40.9     31.7   
Depreciation and amortization   45.7     27.9     17.7     17.5     17.5   

EBITDA(1)   123.1     127.3     109.5     110.1     99.1   
                                

(Income) loss from equity method investments   (1.7)     (4.5)     (5.1)     (5.7) (7)    5.3 (7)  
Gain on sale of equity method investment   —     —     —     —     (2.2)   

Other, net   45.4 (2)    13.0 (3)    6.2 (4)    3.3 (5)    (1.7) (6)  
Stock-based compensation   38.6     34.5     22.0     16.1     6.7   
APC excluded assets costs   —     —     14.0     16.2 (7)    26.4 (7)  

Adjusted EBITDA(1) $ 205.4   $ 170.4   $ 146.6   $ 140.0   $ 133.5   
                          

 
(1) This proxy statement contains the non-GAAP financial measures EBITDA and Adjusted EBITDA, of which the most directly comparable financial measure

presented in accordance with U.S. generally accepted accounting principles (“GAAP”) is net income. These measures are not in accordance with, or alternatives to
GAAP, and may be calculated differently from other non-GAAP financial measures used by other companies. The Company uses Adjusted EBITDA as a
supplemental performance measure of our operations, for financial and operational decision-making, and as a supplemental means of evaluating period-to-period
comparisons on a consistent basis. Adjusted EBITDA is calculated as earnings before interest, taxes, depreciation, and amortization, excluding income or loss
from equity method investments, non-recurring and non-cash transactions, stock-based compensation, and APC excluded assets costs.

 
The Company believes the presentation of these non-GAAP financial measures provides investors with relevant and useful information, as it allows investors to
evaluate the operating performance of the business activities without having to account for differences recognized because of non-core or non-recurring financial
information. When GAAP financial measures are viewed in conjunction with non-GAAP financial measures, investors are provided with a more meaningful
understanding of the Company’s ongoing operating performance. In addition, these non-GAAP financial measures are among those indicators the Company uses
as a basis for evaluating operational performance, allocating resources, and planning and forecasting future periods. Non-GAAP financial measures are not
intended to be considered in isolation or as a substitute for GAAP financial measures. Other companies may calculate both EBITDA and Adjusted EBITDA
differently, limiting the usefulness of these measures for comparative purposes. To the extent this proxy statement contains historical or future non-GAAP
financial measures, the Company has provided corresponding GAAP financial measures for comparative purposes. The reconciliation between certain GAAP and
non-GAAP measures is provided above.
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(2) Other, net for the year ended December 31, 2025, relates to $13.0 million for a legal matter with a provider associated with CFC HP, $25.9 million for transaction

and integration costs primarily for the acquisition of Prospect, debt issuance costs incurred in connection with our Second Amended and Restated Credit Facility,
certain costs and final settlement for some of our acquisitions, and severance fees incurred, partially offset by employer retention tax credits related to COVID-19
relief.

 
(3) Other, net for the year ended December 31, 2024 relates to transaction costs incurred for our investments and tax restructuring fees, anticipated recoveries from

one time losses relating to third-party payor payments associated with the CHS transaction, financial guarantee via a letter of credit that we provided almost three
years ago in support of two local provider-led ACOs, reimbursement from a related party of the Company for taxes associated with the December 2023 Excluded
Assets Spin-off, non-cash gain on debt extinguishment related to one of our promissory note payables, non-cash realized loss from the sale of one of our
marketable equity securities, non-cash changes related to change in the fair value of our call option, change in the fair value of our financing obligation to
purchase the remaining equity interests in one of our investments, changes in the fair value of our contingent liabilities, and changes in the fair value of the
Company’s Collar Agreement.

 
(4) Other, net for the year ended December 31, 2023 consists of nonrecurring transaction costs and tax restructuring fees incurred, non-cash gains and losses related to

the changes in the fair value of our financing obligation to purchase the remaining equity interests, contingent liabilities, and the Company’s Collar Agreement,
and excise tax related to a nonrecurring buyback of the Company’s stock from APC.

 
(5) Other, net for the year ended December 31, 2022 consists of one-time transaction costs incurred and non-cash gains and losses related to the changes in the fair

value of our financing obligation to purchase the remaining equity interests and contingent considerations.
 

(6) Other, net for the year ended December 31, 2021 relates to COVID-19 relief payments recognized in 2021 and 2020.
 

(7) Certain APC minority interests where APC owns the asset but not the right to the dividends is reclassified from APC excluded asset costs to income from equity
method investments.
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ANNEX B

 
ASTRANA HEALTH, INC.

AMENDED AND RESTATED 2024 EQUITY INCENTIVE PLAN
 

1.         Establishment, Purpose, Duration.
 

(a)         Establishment; Amendment and Restatement. Astrana Health,  Inc. (the “Company”) originally established the Astrana Health,  Inc. 2024 Equity
Incentive Plan, effective as of February 28, 2024 (the “Effective Date”), and the Plan was originally approved by the stockholders of the Company at the 2024 Annual Meeting
of Stockholders. The Plan was amended and restated in its entirety effective as of March 26, 2025, and was most recently approved by the stockholders of the Company at the
2025 Annual Meeting of Stockholders. The Plan is hereby further amended and restated in its entirety as set forth herein, effective as of March 25, 2026 (the “2026 Restatement
Date”), subject to approval of the amended and restated Plan by the stockholders of the Company at the 2026 Annual Meeting of Stockholders. Definitions of certain capitalized
terms used in the Plan are contained in Section 2 hereof.
 

(b)         Purpose. The purpose of the Plan is to attract and retain Directors, Consultants, officers and other key Employees of the Company and its Subsidiaries,
and to provide to such persons incentives and rewards for superior performance.
 

(c)         Duration. No Award may be granted under the Plan on or after the tenth (10th) anniversary of the 2026 Restatement Date, or such earlier date as the
Board shall determine. The Plan will remain in effect with respect to outstanding Awards until no Awards remain outstanding.
 

(d)         Termination of 2015 Plan. The Company’s 2015 Equity Incentive Plan (the “2015 Plan”) terminated in its entirety effective upon stockholder approval
of the Plan, and no further awards may be granted under the 2015 Plan thereafter; provided that all outstanding awards under the 2015 Plan as of the date of the 2024 Annual
Meeting of Stockholders shall remain outstanding and shall be administered and settled in accordance with their terms and the provisions of the 2015 Plan.
 

2.         Definitions. As used in the Plan, the following definitions shall apply.
 

(a)        “2026 Restatement Date” has the meaning given such term in Section 1(a) hereof.
 

(b)         “Applicable Laws” means the applicable requirements relating to the administration of equity-based compensation plans under U.S. state corporate
laws, U.S. federal and state securities laws, the Code, the rules of any stock exchange or quotation system on which the Shares are listed or quoted and the applicable laws of
any other country or jurisdiction where Awards are granted or administered or in which Participants work or reside.
 

(c)         “Award” means an award of Nonqualified Stock Options, Incentive Stock Options, Stock Appreciation Rights, Restricted Shares, Restricted Share Units
or Other Share-Based Awards granted pursuant to the terms and conditions of the Plan.
 

(d)         “Award Agreement” means either: (i) an agreement, in written or electronic format, entered into by the Company and a Participant setting forth the
terms and provisions applicable to an Award granted under the Plan; or (ii) a statement, in written or electronic format, issued by the Company to a Participant describing the
terms and provisions of such Award, which need not be signed by the Participant.
 

(e)         “Beneficial Owner” shall have the meaning ascribed to such term in Rule 13d-3 under the Exchange Act and any successor to such Rule.
 

(f)         “Board” means the Board of Directors of the Company.
 

(g)         "Cause” as a reason for the Company’s (or a Subsidiary’s) termination of a Participant’s Continuous Service shall have the meaning specified in the
applicable Award Agreement. In the absence of any definition in the Award Agreement, “Cause” shall have the equivalent meaning or the same meaning as “cause” or “for
cause” set forth in any employment, consulting, or other agreement for the performance of services between the Participant and the Company or a Subsidiary or, in the absence
of any such agreement that defines the term, “Cause” shall mean: (i)  conduct by the Participant constituting a material act of willful misconduct in connection with the
performance of the Participant’s duties that results in loss, damage or injury that is material to the Company or a Subsidiary; (ii)  the commission by the Participant of any
felony; (iii)  continued, willful and deliberate non-performance by the Participant of the Participant’s duties to the Company or a Subsidiary (other than by reason of the
Participant’s physical or mental illness, incapacity or disability); (iv) Participant’s material breach of any employment agreement, consulting agreement or agreement regarding
nondisclosure of confidential information that results in loss, damage or injury that is material to the Company or a Subsidiary; (v) willful failure to cooperate with a bona fide
internal investigation or an investigation by regulatory or law enforcement authorities, after being instructed by the Company or a Subsidiary to cooperate, or the willful
destruction or failure to preserve documents or other materials known to be relevant to such investigation or the willful inducement of others to fail to cooperate or to produce
documents or other materials in connection with such investigations; or (vi)  fraud, embezzlement or theft against the Company or any of its Subsidiaries or affiliates. With
respect to the events in (i), (iii) and (iv) herein, the Company or a Subsidiary shall have delivered written notice to the Participant of its intention to terminate the Participant’s
employment or other service for Cause, which notice specifies in reasonable detail the circumstances claimed to give rise to the Company’s (or Subsidiary’s) right to terminate
the Participant’s employment or other service for Cause and the Participant shall not have cured such circumstances to the extent such circumstances are reasonably susceptible
to cure, as determined by the Company (or Subsidiary) in good faith, within thirty (30) days following the delivery of such notice to the Participant.
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(h)         “Change of Control” shall mean, unless otherwise specified in an Award Agreement, the occurrence of any of the following:

 
(i)         Any Person becomes the Beneficial Owner, directly or indirectly, of securities of the Company representing 50% or more of the total voting

power represented by the Company’s then outstanding voting securities (excluding for this purpose any such voting securities held by the Company or its
Subsidiaries or by any employee benefit plan of the Company or a Subsidiary) pursuant to a transaction or a series of related transactions; or

 
(ii)         The closing of either (A)  A merger or consolidation of the Company whether or not approved by the Board, other than a merger or

consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining
outstanding or by being converted into voting securities of the surviving entity or the parent of such corporation) more than 50% of the total voting power
represented by the voting securities of the Company or such surviving entity or parent of such corporation, as the case may be, outstanding immediately after
such merger or consolidation; or (B) the sale or disposition by the Company of all or substantially all of the Company’s assets; or

 
(iii)         A change in the composition of the Board of Directors, as a result of which fewer than a majority of the directors are Incumbent Directors. For

this purpose, “Incumbent Directors” shall mean members of the Board who either (A) are directors of the Company on the date twenty-four (24) months prior
to the date of the event that may constitute a Change of Control, or (B) are elected, or nominated for election, to the Board with the affirmative votes of at
least a majority of the Incumbent Directors at the time of such election or nomination (but shall not include an individual whose election or nomination is in
connection with an actual or threatened proxy contest relating to the election of directors to the Company).

 
(i)         “Code” means the Internal Revenue Code of 1986, as amended, and any regulations promulgated and in effect thereunder.

 
(j)         “Committee” means the Board’s Compensation Committee or such other committee or subcommittee of the Board as may be duly appointed to

administer the Plan, and having such powers in each instance as shall be specified by the Board. To the extent required by Applicable Laws, the Committee shall consist of two
or more members of the Board, each of whom is a “non-employee director” within the meaning of Rule 16b-3 promulgated under the Exchange Act and an “independent
director” within the meaning of applicable rules of any securities exchange upon which Shares are listed.
 

(k)         “Company” means Astrana Health, Inc., a Delaware corporation (formerly known as Apollo Medical Holdings, Inc.), and any successor thereto.
 

(l)         “Consultant” means an independent contractor who (i) performs services for the Company or a Subsidiary in a capacity other than as an Employee or
Director, and (ii) qualifies as a consultant under the applicable rules of the SEC for registration of shares on a Form S-8 Registration Statement.
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(m)         “Continuous Service” means the uninterrupted provision of services to the Company or any Subsidiary in any capacity of Employee, Director or

Consultant. Continuous Service shall not be considered to be interrupted in the case of (i) any approved leave of absence; (ii) transfers among the Company, any Subsidiaries,
or any successor entities, in any capacity of Employee, Director or Consultant; or (iii) any change in status as long as the individual remains in the service of the Company, a
Subsidiary, or successor of either in any capacity of Employee, Director or Consultant (except as otherwise provided in such individual’s Award Agreement). An approved leave
of absence shall include sick leave, military leave, or any other authorized personal leave.
 
 

(n)         “Date of Grant” means the date specified by the Committee on which the grant of an Award is to be effective. The Date of Grant shall not be earlier than
the date of the resolution and action therein by the Committee to grant such Award. In no event shall the Date of Grant be earlier than the Effective Date.
 

(o)         “Director” means any individual who is a member of the Board and who is not an Employee.
 

(p)         “Effective Date” has the meaning given such term in Section 1(a) hereof.
 

(q)         “Employee” means any employee of the Company or a Subsidiary; provided, however, that for purposes of determining whether any person may be a
Participant for purposes of any grant of Incentive Stock Options, the term “Employee” has the meaning given to such term in Section 3401(c) of the Code, as interpreted by the
regulations thereunder and Applicable Laws.
 

(r)         “Exchange Act” means the Securities Exchange Act of 1934 and the rules and regulations promulgated and in effect thereunder, as such law, rules and
regulations may be amended from time to time.
 

(s)         “Fair Market Value” means the value of one Share on any relevant date, determined under the following rules: (i) the closing sale price per Share on that
date as reported on the Nasdaq Stock Market or such other principal exchange on which Shares are then trading, if any, or if there are no sales on that date, on the next
preceding trading day during which a sale occurred; (ii) if the Shares are not reported on a principal exchange or national market system, the average of the closing bid and
asked prices last quoted on that date by an established quotation service for over-the-counter securities; or (iii) if neither (i) nor (ii) applies, (A) with respect to Stock Options,
Stock Appreciation Rights and any Award of stock rights that is subject to Section  409A of the Code, the value as determined by the Committee through the reasonable
application of a reasonable valuation method, taking into account all information material to the value of the Company, within the meaning of Section 409A of the Code, and
(B) with respect to all other Awards, the fair market value as determined by the Committee in good faith.
 

(t)         “Good Reason” shall, with respect to any Participant, have the meaning (if any) specified in the applicable Award Agreement, or, in the absence of any
definition in the Award Agreement, “Good Reason” shall have the equivalent meaning or the same meaning (if any) as “good reason” or “for good reason” set forth in an
applicable employment, consulting or other agreement for the performance of services between the Participant and the Company or a Subsidiary, if any, that defines such term.
For purposes of clarity, a Participant shall have no rights under this Plan with respect to termination for “Good Reason” unless and to the extent that such Participant is a party
to an applicable Award Agreement, employment agreement, consulting agreement or other agreement for the performance of services between the Participant and the Company
or a Subsidiary that defines the term “Good Reason” with respect to such Participant.
 

(u)         “Incentive Stock Option” or “ISO” means a Stock Option that is designated as an Incentive Stock Option and that is intended to meet the requirements
of Section 422 of the Code.
 

(v)         “Nonqualified Stock Option” means a Stock Option that is not intended to meet the requirements of Section 422 of the Code or otherwise does not meet
such requirements.
 

(w)         “Other Share-Based Award” means an equity-based or equity-related Award not otherwise described by the terms of the Plan, granted in accordance
with the terms and conditions set forth in Section 10 hereof.
 

(x)         “Participant” means any eligible individual as set forth in Section 5 who holds one or more outstanding Awards.
 

(y)         “Performance Award” has the meaning given such term in Section 14(a).
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(z)         “Performance Objectives” means the performance objective or objectives that may be established by the Committee with respect to an Award granted

pursuant to the Plan. Any Performance Objectives may relate to the performance of the Company or one or more of its Subsidiaries, divisions, departments, units, functions,
partnerships, joint ventures or minority investments, product lines or products, or the performance of the individual Participant, and may include, without limitation, the
Performance Objectives listed in Section 14(a). The Performance Objectives may be made relative to the performance of a group of comparable companies, or a published or
special index that the Committee, in its sole discretion, deems appropriate, or the Company may select Performance Objectives as compared to various stock market indices.
Performance Objectives may be stated as a combination of such factors. Any Performance Objectives that are financial metrics may be determined in accordance with United
States Generally Accepted Accounting Principles (“GAAP”), if applicable, or may be adjusted when established to include or exclude any items otherwise includable or
excludable under GAAP.
 

(aa)        “Person” shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections 13(d) and 14(d) thereof, and shall
include a “group” as defined in Section 13(d) thereof.
 

(bb)       “Plan” means this Astrana Health, Inc. Amended and Restated 2024 Equity Incentive Plan, as amended from time to time.
 

(cc)        “Qualified Termination” means any termination of a Participant’s Continuous Service during the two-year period commencing on the date of a Change
of Control (i) by the Company, any of its Subsidiaries or the entity resulting from such Change of Control other than for Cause (and not as a result of the Participant’s disability
or death), or (ii) if applicable, by the Participant for Good Reason.
 

(dd)       “Restricted Shares” means Shares granted or sold pursuant to Section 8 hereof as to which neither the substantial risk of forfeiture nor the prohibition
on transfers referred to in such Section 8 has expired.
 

(ee)        “Restricted Share Unit” means a grant or sale of the right to receive Shares or cash at the end of a specified restricted period made pursuant to Section 9
hereof.
 

(ff)         “SEC” means the United States Securities and Exchange Commission, or any successor thereto.
 

(gg)       “Share” means a share of common stock of the Company, par value $0.001 per share, or any security into which such Share may be changed by reason
of any transaction or event of the type referred to in Section 16 hereof.
 

(hh)       “Stock Appreciation Right” means a right granted pursuant to Section 7.
 

(ii)          “Stock Option” means a right to purchase a Share granted to a Participant under the Plan in accordance with the terms and conditions set forth in
Section 6 hereof. Stock Options may be either Incentive Stock Options or Nonqualified Stock Options.
 

(jj)         “Subsidiary” means: (i) with respect to an Incentive Stock Option, a “subsidiary corporation” as defined under Section 424(f) of the Code; and (ii) for
all other purposes under the Plan, any corporation or other entity in which the Company owns, directly or indirectly, a proprietary interest of more than fifty percent (50%) by
reason of stock ownership or otherwise.
 

(kk)        “Substitute Award” means an Award that is granted in assumption of, or in substitution or exchange for, an outstanding award previously granted by an
entity acquired directly or indirectly by the Company or with which the Company directly or indirectly combines.
 

(ll)          “Ten Percent Stockholder” shall mean any Participant who owns more than 10% of the combined voting power of all classes of stock of the Company,
within the meaning of Section 422 of the Code.
 

(mm)      “2015 Plan” has the meaning given such term in Section 1(d) hereof.
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3.         Shares Available Under the Plan.

 
(a)         Shares Available for Awards. The maximum number of Shares that may be granted pursuant to Awards under the Plan shall be 5,100,000 Shares, all of

which may be issued pursuant to Incentive Stock Options. Shares issued or delivered pursuant to an Award may be authorized but unissued Shares, treasury Shares, including
Shares purchased in the open market, or a combination of the foregoing. The aggregate number of Shares available for issuance or delivery under the Plan shall be subject to
adjustment as provided in Section 16 hereof.
 

(b)         Share Counting. Except as provided in Section 3(c) hereof, the following Shares shall not count against, or shall be added back to, the Share limit in
Section 3(a) hereof: (i) Shares covered by an Award that expires or is forfeited, canceled, surrendered, or otherwise terminated; (ii) Shares covered by an award granted under
the Prior Plan that, after stockholder approval of the Plan, is forfeited, canceled, surrendered, or otherwise terminated; (iii) Shares covered by an Award that is settled only in
cash; and (iv) Substitute Awards (except as may be required by reason of the rules and regulations of any stock exchange or other trading market on which the Shares are
listed). This Section 3(b) shall apply to the number of Shares reserved and available for Incentive Stock Options only to the extent consistent with applicable Code provisions
relating to Incentive Stock Options under the Code.
 

(c)         Prohibition of Liberal Share Recycling. Notwithstanding Section 3(b), the following Shares subject to an Award shall not again be available for grant as
described above, regardless of whether those Shares are actually issued or delivered to the Participant: (i) Shares tendered in payment of the exercise price of a Stock Option;
(ii) Shares withheld by the Company or any Subsidiary to satisfy a tax withholding obligation with respect to an Award; and (iii) Shares that are repurchased by the Company
with Stock Option proceeds. Without limiting the foregoing, with respect to any Stock Appreciation Right that is settled in Shares, the full number of Shares subject to the
Award shall count against the number of Shares available for Awards under the Plan regardless of the number of Shares used to settle the Stock Appreciation Right upon
exercise.
 

(d)         Limits on Awards to Certain Directors. Notwithstanding any other provision of the Plan to the contrary and except as otherwise provided in this
Section 3(d), the aggregate grant date fair value (determined as of the Date of Grant in accordance with FASB ASC Topic 718) of all Awards granted to any Director (other than
any Chair or Vice Chair of the Board) during any single fiscal year, together with any cash compensation earned by such Director during such fiscal year, shall not exceed seven
hundred fifty thousand dollars ($750,000). For purposes of clarity, the limit set forth in this Section 3(d) shall not apply to the compensation of any Chair or Vice Chair of the
Board.
 

4.         Administration of the Plan.
 

(a)         In General. The Plan shall be administered by the Committee. Except as otherwise provided by the Board, the Committee shall have full and final
authority in its discretion to take all actions determined by the Committee to be necessary in the administration of the Plan, including, without limitation, discretion to: (i) select
Award recipients; (ii) determine the sizes and types of Awards; (iii) determine the terms and conditions of Awards in a manner consistent with the Plan; (iv) grant waivers of
terms, conditions, restrictions and limitations applicable to any Award, or (v)  accelerate the vesting or exercisability of any Award, in a manner consistent with the Plan;
(vi)  construe and interpret the Plan and any Award Agreement or other agreement or instrument entered into under the Plan; (vii)  establish, amend, or waive rules  and
regulations for the Plan’s administration; and (viii)  take such other action, not inconsistent with the terms of the Plan, as the Committee deems appropriate. To the extent
permitted by Applicable Laws, the Committee may, in its discretion, delegate to one or more Directors or Employees any of the Committee’s authority under the Plan. The acts
of any such delegates shall be treated hereunder as acts of the Committee with respect to any matters so delegated.
 

(b)         Determinations. The Committee shall have no obligation to treat Participants or eligible Employees, Directors and Consultants uniformly, and the
Committee may make determinations under the Plan selectively among Participants who receive, or Employees, Directors or Consultants who are eligible to receive, Awards
(whether or not such Participants or eligible Employees, Directors or Consultants are similarly situated). All determinations and decisions made by the Committee pursuant to
the provisions of the Plan and all related orders and resolutions of the Committee shall be final, conclusive and binding on all persons, including the Company, its Subsidiaries,
stockholders, Directors, Consultants, Employees, Participants and their estates and beneficiaries.
 

(c)         Authority of the Board. The Board may reserve to itself any or all of the authority or responsibility of the Committee under the Plan or may act as the
administrator of the Plan for any and all purposes. To the extent the Board has reserved any such authority or responsibility, or during any time that the Board is acting as
administrator of the Plan, it shall have all the powers of the Committee hereunder, and any reference herein to the Committee (other than in this Section 4(c)) shall include the
Board. To the extent that any action of the Board under the Plan conflicts with any action taken by the Committee, the action of the Board shall control. Without limiting the
foregoing, the Board specifically reserves the authority to approve and administer all Awards granted to Directors under the Plan, and any references in the Plan to the
“Committee” with respect to any such Awards shall be deemed to refer to the Board.
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5.         Eligibility and Participation. Each Employee, Director and Consultant is eligible to participate in the Plan, upon selection by the Committee, in the Committee’s

discretion. Subject to the provisions of the Plan, the Committee may, from time to time, select from all eligible Employees, Directors and Consultants those to whom Awards
shall be granted and shall determine, in its sole discretion, the nature of any and all terms permissible by Applicable Laws and the amount of each Award. No Employee,
Director or Consultant shall have the right to be selected to receive an Award under the Plan, or, having been so selected, to be selected to receive future Awards.
 

6.         Stock Options. Subject to the terms and conditions of the Plan, Stock Options may be granted to Participants in such number, and upon such terms and
conditions, as shall be determined by the Committee in its sole discretion.
 

(a)         Award Agreement. Each Stock Option shall be evidenced by an Award Agreement that shall specify the exercise price, the term of the Stock Option, the
number of Shares covered by the Stock Option, the conditions upon which the Stock Option shall become vested and exercisable and such other terms and conditions as the
Committee shall determine and which are not inconsistent with the terms and conditions of the Plan. The Award Agreement also shall specify whether the Stock Option is
intended to be an Incentive Stock Option or a Nonqualified Stock Option. No dividend equivalents may be granted with respect to the Shares underlying a Stock Option.
 

(b)         Exercise Price. The exercise price per Share of a Stock Option shall be determined by the Committee at the time the Stock Option is granted and shall
be specified in the related Award Agreement; provided, however, that in no event shall the exercise price per Share of any Stock Option (other than a Substitute Award) be less
than one hundred percent (100%) of the Fair Market Value of a Share on the Date of Grant.
 

(c)         Term. The term of a Stock Option shall be determined by the Committee and set forth in the related Award Agreement; provided, however, that in no
event shall the term of any Stock Option exceed ten (10) years from its Date of Grant.
 

(d)         Exercisability. Stock Options shall become vested and exercisable at such times and upon such terms and conditions as shall be determined by the
Committee and set forth in the related Award Agreement, subject to the terms and conditions of the Plan, including the minimum vesting provisions of Section 12 hereof. Such
terms and conditions may include, without limitation, the satisfaction of (i) one or more Performance Objectives, and (ii) time-based vesting requirements.
 

(e)         Exercise of Stock Options. Except as otherwise provided in the Plan or in a related Award Agreement, a Stock Option may be exercised for all or any
portion of the Shares for which it is then exercisable. A Stock Option shall be exercised by the delivery of a notice of exercise to the Company or its designee in a form
specified by the Company which sets forth the number of Shares with respect to which the Stock Option is to be exercised and full payment of the exercise price for such
Shares. The exercise price of a Stock Option may be paid, in the discretion of the Committee and as set forth in the applicable Award Agreement: (i) in cash or its equivalent;
(ii) by tendering (either by actual delivery or attestation) previously acquired Shares having an aggregate Fair Market Value at the time of exercise equal to the aggregate
exercise price; (iii)  by a cashless exercise (including by withholding Shares deliverable upon exercise or through a broker-assisted arrangement to the extent permitted by
Applicable Laws); (iv) by a combination of the methods described in the foregoing clauses (i), (ii) and/or (iii); or (v) through any other method approved by the Committee in
its sole discretion. As soon as practicable after receipt of the notification of exercise and full payment of the exercise price, the Company shall cause the appropriate number of
Shares to be issued to the Participant.
 

(f)         Special Rules Applicable to Incentive Stock Options. Notwithstanding any other provision in the Plan to the contrary:
 

(i)         Incentive Stock Options may be granted only to Employees. The terms and conditions of Incentive Stock Options shall be subject to and
comply with the requirements of Section 422 of the Code.
 

79



 

 
(ii)         To the extent that the aggregate Fair Market Value of the Shares (determined as of the Date of Grant) with respect to which an Incentive Stock

Option is exercisable for the first time by any Participant during any calendar year (under all plans of the Company and its Subsidiaries) is greater than $100,000 (or such other
amount specified in Section 422 of the Code), as calculated under Section 422 of the Code, then the Stock Option shall be treated as a Nonqualified Stock Option.
 

(iii)         No Incentive Stock Option shall be granted to any Participant who, on the Date of Grant, is a Ten Percent Stockholder, unless (A) the exercise
price per Share of such Incentive Stock Option is at least one hundred and ten percent (110%) of the Fair Market Value of a Share on the Date of Grant, and (B) the term of such
Incentive Stock Option shall not exceed five (5) years from the Date of Grant.
 

7.         Stock Appreciation Rights. Subject to the terms and conditions of the Plan, Stock Appreciation Rights may be granted to Participants in such number, and upon
such terms and conditions, as shall be determined by the Committee in its sole discretion.
 

(a)         Award Agreement. Each Stock Appreciation Right shall be evidenced by an Award Agreement that shall specify the exercise price, the term of the Stock
Appreciation Right, the number of Shares covered by the Stock Appreciation Right, the conditions upon which the Stock Appreciation Right shall become vested and
exercisable and such other terms and conditions as the Committee shall determine and which are not inconsistent with the terms and conditions of the Plan. No dividend
equivalents may be granted with respect to the Shares underlying a Stock Appreciation Right.
 

(b)         Exercise Price. The exercise price per Share of a Stock Appreciation Right shall be determined by the Committee at the time the Stock Appreciation
Right is granted and shall be specified in the related Award Agreement; provided, however, that in no event shall the exercise price per Share of any Stock Appreciation Right
(other than a Substitute Award) be less than one hundred percent (100%) of the Fair Market Value of a Share on the Date of Grant.
 

(c)         Term. The term of a Stock Appreciation Right shall be determined by the Committee and set forth in the related Award Agreement; provided, however,
that in no event shall the term of any Stock Appreciation Right exceed ten (10) years from its Date of Grant.
 

(d)         Exercisability of Stock Appreciation Rights. A Stock Appreciation Right shall become vested and exercisable at such times and upon such terms and
conditions as may be determined by the Committee and set forth in the related Award Agreement, subject to the terms and conditions of the Plan, including the minimum
vesting provisions of Section 12 hereof. Such terms and conditions may include, without limitation, the satisfaction of (i) one or more Performance Objectives, and (ii) time-
based vesting requirements.
 

(e)         Exercise of Stock Appreciation Rights. Except as otherwise provided in the Plan or in a related Award Agreement, a Stock Appreciation Right may be
exercised for all or any portion of the Shares for which it is then exercisable. A Stock Appreciation Right shall be exercised by the delivery of a notice of exercise to the
Company or its designee in a form specified by the Company which sets forth the number of Shares with respect to which the Stock Appreciation Right is to be exercised. Upon
exercise, a Stock Appreciation Right shall entitle a Participant to an amount equal to (i) the excess of (A) the Fair Market Value of a Share on the exercise date over (B) the
exercise price per Share, multiplied by (ii) the number of Shares with respect to which the Stock Appreciation Right is exercised. A Stock Appreciation Right may be settled in
whole Shares, cash or a combination thereof, as specified by the Committee in the related Award Agreement.
 

8.         Restricted Shares. Subject to the terms and conditions of the Plan, Restricted Shares may be granted or sold to Participants in such number, and upon such terms
and conditions, as shall be determined by the Committee in its sole discretion.
 

(a)         Award Agreement. Each Restricted Share Award shall be evidenced by an Award Agreement that shall specify the number of Restricted Shares, the
restricted period(s) applicable to the Restricted Shares, the conditions upon which the restrictions on the Restricted Shares will lapse and such other terms and conditions as the
Committee shall determine and which are not inconsistent with the terms and conditions of the Plan.
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(b)         Terms, Conditions and Restrictions. The Committee shall impose such other terms, conditions and/or restrictions on any Restricted Shares as it may

deem advisable, including, without limitation, a requirement that the Participant pay a purchase price for each Restricted Share, restrictions based on the achievement of
specific Performance Objectives, time-based restrictions or holding requirements or sale restrictions placed on the Shares by the Company upon vesting of such Restricted
Shares subject to the terms and conditions of the Plan, including the minimum vesting provisions of Section  12 hereof. Unless otherwise provided in the related Award
Agreement or required by Applicable Law, the restrictions imposed on Restricted Shares shall lapse upon the expiration or termination of the applicable restricted period and
the satisfaction of any other applicable terms and conditions.
 

(c)         Custody of Certificates. To the extent deemed appropriate by the Committee, the Company may retain any certificates representing Restricted Shares in
the Company’s possession until such time as all terms, conditions and/or restrictions applicable to such Shares have been satisfied or lapse.
 

(d)         Rights Associated with Restricted Shares during Restricted Period. During any restricted period applicable to Restricted Shares: (i) the Restricted Shares
may not be sold, transferred, pledged, assigned or otherwise alienated or hypothecated; (ii) unless otherwise provided in the related Award Agreement, the Participant shall be
entitled to exercise any voting rights associated with such Restricted Shares; and (iii) the Participant shall be entitled to any dividends and other distributions paid with respect
to such Restricted Shares during the restricted period; provided, however, that any dividends with respect to unvested Restricted Shares shall be accumulated or deemed
reinvested in additional Restricted Shares (as determined by the Committee in its sole discretion and set forth in the applicable Award Agreement), subject to the same terms
and conditions as the original Award (including service-based vesting conditions and any Performance Objectives) until such Award is earned and vested.
 

9.         Restricted Share Units. Subject to the terms and conditions of the Plan, Restricted Share Units may be granted or sold to Participants in such number, and upon
such terms and conditions, as shall be determined by the Committee in its sole discretion.
 

(a)         Award Agreement. Each Restricted Share Unit Award shall be evidenced by an Award Agreement that shall specify the number of units, the restricted
period(s) applicable to the Restricted Share Units, the conditions upon which the restrictions on the Restricted Share Units will lapse, the time and method of payment of the
Restricted Share Units to the Participant, and such other terms and conditions as the Committee shall determine and which are not inconsistent with the terms and conditions of
the Plan, including the minimum vesting provisions of Section 12 hereof.
 

(b)         Terms, Conditions and Restrictions. The Committee shall impose such other terms, conditions and/or restrictions on any Restricted Share Units as it
may deem advisable, including, without limitation, a requirement that the Participant pay a purchase price for each Restricted Share Unit, restrictions based on the achievement
of specific Performance Objectives or time-based restrictions or holding requirements.
 

(c)         Form of Settlement. Restricted Share Units may be settled in whole Shares, cash or a combination thereof, as specified by the Committee in the related
Award Agreement.
 

10.         Other Share-Based Awards. Subject to the terms and conditions of the Plan, Other Share-Based Awards may be granted to Participants in such number, and
upon such terms and conditions, as shall be determined by the Committee in its sole discretion, subject to the terms and conditions of the Plan, including the minimum vesting
provisions of Section 12 hereof. Other Share-Based Awards are Awards that are valued in whole or in part by reference to, or otherwise based on the Fair Market Value of,
Shares, and shall be in such form as the Committee shall determine, including without limitation, unrestricted Shares (subject to the limitations of Section 12 hereof) or time-
based or performance-based units that are settled in Shares and/or cash.
 

(a)         Award Agreement. Each Other Share-Based Award shall be evidenced by an Award Agreement that shall specify the terms and conditions upon which
the Other Share-Based Award shall become vested, if applicable, the time and method of settlement, the form of settlement and such other terms and conditions as the
Committee shall determine and which are not inconsistent with the terms and conditions of the Plan.
 

(b)         Form of Settlement. An Other Share-Based Award may be settled in whole Shares, cash or a combination thereof, as specified by the Committee in the
related Award Agreement.
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11.         Dividend Equivalents. Awards granted under the Plan (other than Stock Options and Stock Appreciation Rights) may provide the Participant with dividend

equivalents, payable on a contingent basis and either in cash or in additional Shares, as determined by the Committee in its sole discretion and set forth in the related Award
Agreement; provided, however, that any dividend equivalents with respect to an unvested Award shall be either accumulated in cash or deemed reinvested in additional
Restricted Share Units, subject to the same terms and conditions as the original Award (including service-based vesting conditions and the achievement of any Performance
Objectives) until such Award is earned and vested. Notwithstanding anything to the contrary herein, no dividend equivalents may be granted under the Plan with respect to the
Shares underlying any Stock Option or Stock Appreciation Right.
 

12.         Minimum Vesting Provisions. Notwithstanding any other provision of the Plan to the contrary, Awards granted under the Plan shall not become vested or
exercisable in full any earlier than the first anniversary of the Date of Grant of the Award (excluding, for this purpose, any (a) Substitute Awards, and (b) Awards to Directors
that vest in full no later than the earlier of the first anniversary of the date of grant or the next annual meeting of stockholders (provided that such vesting period is not less than
50 weeks after the Date of Grant)); provided, however, that the Committee may grant Awards without regard to the foregoing minimum vesting requirement with respect to a
maximum of five percent (5%) of the available share reserve authorized for issuance under the Plan pursuant to Section 3(a) hereof; and, provided further that the foregoing
restriction does not apply to the Committee’s discretion to provide for accelerated exercisability or vesting of any Award, including in cases of retirement, death, disability,
other termination of employment or a Change of Control, by the terms of the Award Agreement or otherwise. For purposes of clarity, an Award that vests or becomes
exercisable in installments over a period that ends on or after the first anniversary of the Date of Grant of the Award shall be considered to comply with the minimum vesting
provisions of this Section 12.
 

13.         Compliance with Section 409A. Awards granted under the Plan shall be designed and administered in such a manner that they are either exempt from the
application of, or comply with, the requirements of Section 409A of the Code. To the extent that the Committee determines that any award granted under the Plan is subject to
Section 409A of the Code, the Award Agreement shall incorporate the terms and conditions necessary to avoid the imposition of an additional tax under Section 409A of the
Code upon a Participant. Notwithstanding any other provision of the Plan or any Award Agreement (unless the Award Agreement provides otherwise with specific reference to
this Section 13): (a) an Award shall not be granted, deferred, accelerated, extended, paid out, settled, substituted, modified or adjusted under the Plan in a manner that would
result in the imposition of an additional tax under Section  409A of the Code upon a Participant; and (b)  if an Award is subject to Section  409A of the Code, and if the
Participant holding the award is a “specified employee” (as defined in Section 409A of the Code, with such classification to be determined in accordance with the methodology
established by the Company), then, to the extent required to avoid the imposition of an additional tax under Section 409A of the Code upon a Participant, no distribution or
payment of any amount shall be made before the date that is six (6) months following the date of such Participant’s “separation from service” (as defined in Section 409A of the
Code) or, if earlier, the date of the Participant’s death. Although the Company intends to administer the Plan so that Awards will be exempt from, or will comply with, the
requirements of Section 409A of the Code, the Company does not warrant that any Award under the Plan will qualify for favorable tax treatment under Section 409A of the
Code, or any other provision of federal, state, local, or non-United States law. The Company shall not be liable to any Participant for any tax, interest, or penalties the
Participant might owe as a result of the grant, holding, vesting, exercise, or payment of any Award under the Plan.
 

14.         Performance Objectives.
 

(a)         In General. As provided in the Plan, the vesting, exercisability and/or payment of any Award may be conditioned upon the achievement of one or more
Performance Objectives (any such Award, a “Performance Award”). Any Performance Objectives shall be based on the achievement of one or more criteria selected by the
Committee, in its discretion, which may include, but shall not be limited to, the following: (i) revenue; (ii)  earnings before interest, taxes, depreciation and amortization, as
adjusted (EBITDA as adjusted); (iii) income before income taxes and minority interests; (iv) operating income; (v)  pre- or after-tax income; (vi) average accounts receivable;
(vii)   cash flow; (viii)  cash flow per share; (ix)  net earnings; (x)  basic or diluted earnings per share; (xi)  return on equity; (xii)  return on assets; (xiii)  return on capital;
(xiv)  growth in assets; (xv)  economic value added; (xvi)  share price performance; (xvii)  total stockholder return; (xviii)  improvement or attainment of expense levels;
(xix) market share or market penetration; (xx) business expansion, and/or acquisitions or divestitures; or (xxi) environmental, social or governance metrics.
 

(b)         Establishment of Performance Objectives. With respect to any Performance Award, the Committee shall establish in writing the Performance
Objectives, the performance period, and any formula for computing the payout of the Performance Awards. Such terms and conditions shall be established in writing during the
first ninety days of the applicable performance period (or by such other date as may be determined by the Committee, in its discretion).
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(c)         Certification of Performance. Prior to payment, exercise or vesting of any Performance Award, the Committee will certify in writing whether the

applicable Performance Objectives and other material terms imposed on such Performance Award have been satisfied, and, if they have, ascertain the amount of the payout or
vesting of the Performance Award.
 

(d)         Adjustments. If the Committee determines that a change in the Company’s business, operations, corporate structure or capital structure, or in the manner
in which it conducts its business, or other events or circumstances render the Performance Objectives unsuitable, the Committee may, in its discretion and without the consent
of any Participant, adjust such Performance Objectives or the related level of achievement, in whole or in part, as the Committee deems appropriate and equitable, including,
without limitation, to exclude the effects of events that are unusual in nature or infrequent in occurrence (as determined in accordance with applicable financial accounting
standards), cumulative effects of tax or accounting changes, discontinued operations, acquisitions, divestitures and material restructuring or asset impairment charges.
 

15.         Transferability. Except as otherwise determined by the Committee, no Award or dividend equivalents paid with respect to any Award shall be transferable by
the Participant except by will or the laws of descent and distribution; provided, that if so determined by the Committee, each Participant may, in a manner established by the
Board or the Committee, designate a beneficiary to exercise the rights of the Participant with respect to any Award upon the death of the Participant and to receive Shares or
other property issued or delivered under such Award. Except as otherwise determined by the Committee, Stock Options and Stock Appreciation Rights will be exercisable
during a Participant’s lifetime only by the Participant or, in the event of the Participant’s legal incapacity to do so, by the Participant’s guardian or legal representative acting on
behalf of the Participant in a fiduciary capacity under state law and/or court supervision.
 

16.         Adjustments. In the event of any equity restructuring (within the meaning of Financial Accounting Standards Board Accounting Standards Codification Topic
718, or any successor thereto), such as a stock dividend, stock split, reverse stock split, spinoff, rights offering, or recapitalization through a large, nonrecurring cash dividend,
the Committee shall cause there to be an equitable adjustment in the number and kind of Shares specified in Section 3 of the Plan and, with respect to outstanding Awards, in
the number and kind of Shares subject to outstanding Awards and the exercise price or other price of Shares subject to outstanding Awards, in each case to prevent dilution or
enlargement of the rights of Participants. In the event of any other change in corporate capitalization, or in the event of a merger, consolidation, liquidation, or similar
transaction, the Committee may, in its sole discretion, cause there to be an equitable adjustment as described in the foregoing sentence, to prevent dilution or enlargement of
rights; provided, however, that, unless otherwise determined by the Committee, the number of Shares subject to any Award shall always be rounded down to a whole number.
Moreover, in the event of any such transaction or event, the Committee, in its discretion, may provide in substitution for any or all outstanding Awards such alternative
consideration (including cash) as it, in good faith, may determine to be equitable in the circumstances, and may require in connection therewith the surrender of all Awards so
replaced. Notwithstanding the foregoing, the Committee shall not make any adjustment pursuant to this Section 16 that would (a) cause any Stock Option intended to qualify as
an ISO to fail to so qualify, (b) cause an Award that is otherwise exempt from Section 409A of the Code to become subject to Section 409A, or (c) cause an Award that is
subject to Section 409A of the Code to fail to satisfy the requirements of Section 409A. The determination of the Committee as to the foregoing adjustments, if any, shall be
conclusive and binding on all Participants and any other persons claiming under or through any Participant.
 

17.         Fractional Shares. The Company shall not be required to issue or deliver any fractional Shares pursuant to the Plan and, unless otherwise provided by the
Committee, fractional shares shall be settled in cash.
 

18.         Withholding Taxes. To the extent required by Applicable Laws, a Participant shall be required to satisfy, in a manner satisfactory to the Company or Subsidiary,
as applicable, any withholding tax obligations that arise by reason of the exercise of a Stock Option or Stock Appreciation Right, the vesting of or settlement of Shares under an
Award, an election pursuant to Section 83(b) of the Code or otherwise with respect to an Award. The Company and its Subsidiaries shall not be required to issue or deliver
Shares, make any payment, or recognize the transfer or disposition of any Shares, until such withholding tax obligations are satisfied. The Committee may permit or require
these obligations to be satisfied by having the Company withhold a portion of the Shares that otherwise would be issued or delivered to a Participant upon exercise of a Stock
Option or Stock Appreciation Right or upon the vesting or settlement of an Award, or by tendering Shares previously acquired, in each case having a value (as determined by
the Company) equal to the amount required to be withheld. Any such elections are subject to such conditions or procedures as may be established by the Committee and may be
subject to disapproval by the Committee. In no event will the value of the Shares to be withheld or tendered pursuant to this Section 18 to satisfy applicable withholding taxes
exceed the amount of taxes required to be withheld based on the maximum statutory tax rates in the applicable taxing jurisdictions.
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19.         Non-U.S. Participants. Without amending the Plan, the Committee may grant Awards to Participants who are foreign nationals, or who are subject to Applicable

Laws of one or more non-United States jurisdictions, on such terms and conditions different from those specified in the Plan as may in the judgment of the Committee be
necessary or desirable to foster and promote achievement of the purposes of the Plan, and, in furtherance of such purposes, the Committee may approve such sub-plans,
supplements to or amendments, modifications, restatements or alternative versions of this Plan as may be necessary or advisable to comply with provisions of Applicable Laws
of other countries in which the Company or its Subsidiaries operate or have Employees or Consultants.
 

20.         Compensation Recovery Policy. Any Award granted to a Participant shall be subject to forfeiture or repayment pursuant to the terms of the Company’s
Compensation Recovery Policy as in effect from time to time (and any similar, supplemental, or successor policy).
 

21.         Change of Control.
 

(a)         In General. The provisions of this Section 21 shall apply, notwithstanding any other provision of this Plan to the contrary, except to the extent otherwise
specifically provided in a Participant’s Award Agreement.
 

(b)         Awards that are Assumed. To the extent outstanding Awards granted under this Plan are assumed, converted or replaced by the resulting entity in the
event of a Change of Control (or, if the Company is the resulting entity in the Change of Control, to the extent such Awards are continued by the Company), then, except as
otherwise provided in the applicable Award Agreement or in another written agreement with the Participant, or in a Company severance plan applicable to the Participant, or as
otherwise determined by the Committee: (i)  any outstanding Awards granted on or after the 2026 Restatement Date that are subject to Performance Objectives shall be
converted to service-vesting awards by the resulting entity, based on the greater of (A) assumed achievement of the Performance Objectives at the “target” level or (B) actual
achievement of the Performance Objectives, as determined by the Committee as of the last day of the Company’s fiscal quarter ending on or immediately prior to the date of the
Change of Control, and such converted service-vesting awards shall continue to vest based on the Participant’s Continuous Service during the remaining performance period or
other period of required service; (ii)  any outstanding Awards granted prior to the 2026 Restatement Date that are subject to Performance Objectives shall be converted to
service-vesting awards by the resulting entity, as if “target” performance had been achieved as of the date of the Change of Control, and shall continue to vest based on the
Participant’s Continuous Service during the remaining performance period or other period of required service; and (iii)  all other Awards shall continue to vest during the
applicable vesting period, if any. Notwithstanding the preceding sentence, if a Participant incurs a Qualified Termination, then upon such termination, all outstanding Awards
shall become fully vested and any such Awards that are Stock Options or Stock Appreciation Rights shall become fully exercisable and shall remain exercisable for the full
duration of their term.
 

(c)         Awards that are not Assumed. To the extent outstanding Awards granted under this Plan are not assumed, converted or replaced by the resulting entity in
connection with a Change of Control (or, if the Company is the resulting entity in the Change of Control, to the extent such Awards are not continued by the Company), then
effective immediately prior to the Change of Control, except as otherwise provided in the applicable Award Agreement or in another written agreement with the Participant, or
in a Company severance plan applicable to the Participant, or as otherwise determined by the Committee: (i)  all outstanding Awards held by the Participant that may be
exercised shall become fully exercisable and shall remain exercisable for the full duration of their term; (ii) any specified Performance Objectives with respect to outstanding
Awards granted on or after the 2026 Restatement Date shall be deemed to be satisfied based on the greater of (A) assumed achievement of the Performance Objectives at the
“target” level or (B)  actual achievement of the Performance Objectives, as determined by the Committee as of the last day of the Company’s fiscal quarter ending on or
immediately prior to the date of the Change of Control; (iii) any specified Performance Objectives with respect to outstanding Awards granted prior to the 2026 Restatement
Date shall be deemed to be satisfied at the “target” level; (iv) all other restrictions with respect to outstanding Awards shall lapse; and (v) all outstanding Awards shall become
fully vested.
 

(d)         Cancellation Right. The Committee may, in its sole discretion and without the consent of Participants, either by the terms of the Award Agreement
applicable to any Award or by resolution adopted prior to the occurrence of the Change of Control, provide that any outstanding Award (or a portion thereof) shall, upon the
occurrence of such Change of Control, be cancelled in exchange for a payment in cash or other property (including shares of the resulting entity in connection with a Change of
Control) in an amount equal to the excess, if any, of the Fair Market Value of the Shares subject to the Award, over any exercise price related to the Award, which amount may
be zero if the Fair Market Value of a Share on the date of the Change of Control does not exceed the exercise price per Share of the applicable Awards.
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22.         Amendment, Modification and Termination.

 
(a)         In General. The Board may at any time and from time to time, alter, amend, suspend or terminate the Plan in whole or in part; provided, however, that

no alteration or amendment that requires stockholder approval in order for the Plan to comply with any rule promulgated by the SEC or any securities exchange on which
Shares are listed or any other Applicable Laws shall be effective unless such amendment is approved by the requisite vote of stockholders of the Company entitled to vote
thereon within the time period required under such applicable listing standard, rule or law.
 

(b)         Adjustments to Outstanding Awards. The Committee may, in its sole discretion and without the consent of any Participant, at any time (i) provide that
all or a portion of a Participant’s Stock Options, Stock Appreciation Rights and other Awards in the nature of rights that may be exercised shall become fully or partially
exercisable; (ii) provide that all or a part of the time-based vesting restrictions on all or a portion of the outstanding Awards shall lapse, and/or that any Performance Objectives
or other performance-based criteria with respect to any Awards shall be deemed to be wholly or partially satisfied; or (iii) waive any other limitation or requirement under any
such Award, in each case, as of such date as the Committee may, in its sole discretion, declare.
 

(c)         Prohibition on Repricing Without Stockholder Approval. Except for adjustments made pursuant to Sections 16 or 21 hereof, the Committee will not,
without the approval of the stockholders of the Company, authorize the amendment of any outstanding Stock Option or Stock Appreciation Right to reduce the exercise price of
such Award. No Stock Option or Stock Appreciation Right will be cancelled and replaced with an Award having a lower exercise price, or for another Award, or for cash,
without approval of the stockholders of the Company, except as provided in Sections 16 or 21 hereof. Furthermore, no Stock Option or Stock Appreciation Right will provide
for the payment, at the time of exercise, of a cash bonus or grant or sale of another Award without further approval of the stockholders of the Company. This Section 22(c) is
intended to prohibit the repricing of “underwater” Stock Options or Stock Appreciation Rights without stockholder approval and will not be construed to prohibit the
adjustments provided for in Sections 16 or 21 hereof.
 

(d)         Effect on Outstanding Awards. Notwithstanding any other provision of the Plan to the contrary (other than Sections 14(d), 16, 21, 22(b)  and
24(e) hereof, which specifically do not require the consent of Participants), no termination, amendment, suspension, or modification of the Plan or an Award Agreement shall
adversely affect in any material way any Award previously granted under the Plan, without the written consent of the Participant holding such Award; provided, however, that
the Committee may modify an ISO held by a Participant to disqualify such Stock Option from treatment as an “incentive stock option” under Section 422 of the Code without
the Participant’s consent.
 

23.         Applicable Laws. The obligations of the Company with respect to Awards under the Plan shall be subject to all Applicable Laws and such approvals by any
governmental agencies as the Committee determines may be required. The Plan and each Award Agreement shall be governed by the laws of the State of Delaware, excluding
any conflicts or choice of law rule or principle that might otherwise refer construction or interpretation of the Plan to the substantive law of another jurisdiction.
 

24.         Miscellaneous.
 

(a)         Stock Ownership Guidelines. By accepting any Award under the Plan, each Participant shall thereby agree to comply with the terms and conditions of
any stock ownership guidelines the Company may maintain or establish, as the same may be applicable to the Participant from time to time, including any applicable stock
retention requirements thereunder.
 

(b)         Deferral of Awards. Except with respect to Stock Options, Stock Appreciation Rights and Restricted Shares, the Committee, in its discretion, may
permit Participants to elect to defer the issuance or delivery of Shares or the settlement of Awards in cash under the Plan pursuant to such rules, procedures or programs as it
may establish for purposes of the Plan. The Committee also may provide that deferred issuances and settlements include the payment or crediting of dividend equivalents or
interest on the deferral amounts. Any elections and deferrals permitted under this provision shall comply with Section 409A of the Code, including setting forth the time and
manner of the election (including a compliant time and form of payment), the date on which the election is irrevocable, and whether the election can be changed until the date it
is irrevocable.
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(c)         No Right of Continued Service. The Plan shall not confer upon any Participant any right with respect to continuance of employment or other service

with the Company or any Subsidiary, nor shall it interfere in any way with any right the Company or any Subsidiary would otherwise have to terminate such Participant’s
employment or other service at any time. Awards granted under the Plan shall not be considered a part of any Participant’s normal or expected compensation or salary for any
purposes, including, but not limited to, calculating any severance, resignation, termination, redundancy, dismissal, end of service payments, bonuses, long-service awards,
pension or retirement or welfare benefits or similar payments, and in no event shall any Award be considered as compensation for, or relating in any way to, past services for the
Company or any Subsidiary or affiliate.
 

(d)         Unfunded, Unsecured Plan. Neither a Participant nor any other person shall, by reason of participation in the Plan, acquire any right or title to any
assets, funds or property of the Company or any Subsidiary, including without limitation, any specific funds, assets or other property which the Company or any Subsidiary
may set aside in anticipation of any liability under the Plan. A Participant shall have only a contractual right to an Award or the amounts, if any, payable under the Plan,
unsecured by any assets of the Company or any Subsidiary, and nothing contained in the Plan shall constitute a guarantee that the assets of the Company or any Subsidiary shall
be sufficient to pay any benefits to any person.
 

(e)         Severability. If any provision of the Plan or an Award Agreement is or becomes invalid, illegal or unenforceable in any jurisdiction, or would disqualify
the Plan or any Award under any Applicable Law, as determined by the Committee, such provision shall be construed or deemed amended or limited in scope to conform to
such Applicable Law or, in the discretion of the Committee, it shall be stricken and the remainder of the Plan shall remain in full force and effect.
 

(f)         Acceptance of Plan. By accepting any benefit under the Plan, each Participant and each person claiming under or through any such Participant shall be
conclusively deemed to have indicated their acceptance and ratification of, and consent to, all of the terms and conditions of the Plan, any Award Agreement and any action
taken under the Plan by the Committee, the Board or the Company, in any case in accordance with the terms and conditions of the Plan.
 

(g)         Successors. All obligations of the Company under the Plan and with respect to Awards granted hereunder shall be binding on any successor to the
Company, whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or other event, or a sale or disposition of all or
substantially all of the business and/or assets of the Company and references to the “Company” herein and in any Award Agreements shall be deemed to refer to such
successors.
 

[END OF DOCUMENT]
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