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EXPLANATORY NOTE

 
Astrana Health, Inc. (the “Registrant”) is filing this Registration Statement on Form S-8 (the “Registration Statement”) with the Securities and Exchange Commission (the
“Commission”) to register the offering of an additional 1,000,000 shares of common stock, par value $0.001 per share (“Common Stock”), of the Registrant, which are issuable
under the Astrana Health, Inc. Amended and Restated 2024 Equity Incentive Plan (the “Plan”) as a result of an increase to the reserve under the Plan, as approved by the
Registrant’s stockholders at the Registrant’s annual meeting of stockholders held on June 10, 2026.
 
The additional shares of Common Stock issuable pursuant to the Plan are securities of the same class as other securities for which Registration Statements on Form S-8 were
filed with the Commission on June 12, 2024 (File No. 333-280143) and June 13, 2025 (File No. 333-288054) (together, the “Prior Registration Statements”). Accordingly, the
contents of the Prior Registration Statements are incorporated by reference into this Registration Statement pursuant to General Instruction E of Form S-8, except to the extent
supplemented, amended or superseded by the information set forth below.

 
PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3. Incorporation of Documents by Reference.
 
The following documents, which have previously been filed by the Registrant with the Commission pursuant to the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), are incorporated herein by reference:
 

· the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2025, filed with the Commission on March 12, 2026 (including the information
incorporated by reference therein from the Registrant’s Definitive Proxy Statement on Schedule 14A, filed on April 17, 2026);
 

· the Registrant’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2026, filed with the Commission on May 8, 2026;
 

· the Registrant’s Current Reports on Form 8-K filed with the Commission on March 2, 2026, March 30, 2026, May 12, 2026 and June 10, 2026 (excluding any
information furnished in such reports under Item 2.02, Item 7.01 or Item 9.01); and
 

· the description of the Registrant’s common stock set forth in Exhibit 4.1 of the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2024,
together with any amendment or report filed with the Commission for the purpose of updating such description.

 
All documents filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than those furnished pursuant to Item
2.02 or Item 7.01 of Form 8-K or other information “furnished” to the Commission) subsequent to the filing of this Registration Statement and prior to the filing of a post-
effective amendment that indicates that all securities offered have been sold or that deregisters all securities then remaining unsold will be deemed to be incorporated by
reference in this Registration Statement and to be part hereof from the date of filing of such documents. Any statement contained in any document incorporated or deemed to be
incorporated by reference herein will be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in
any other subsequently filed document that also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified
or superseded will not be deemed, except as modified or superseded, to constitute a part of this Registration Statement.
 

 

https://www.sec.gov/Archives/edgar/data/1083446/000110465924070863/tm2415882d1_s8.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465925059475/tm2517534d1_s8.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1083446/000119312526103128/asth-20251231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1083446/000110465926044536/tm261568d1_def14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1083446/000119312526213157/asth-20260331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1083446/000110465926021893/tm267656d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1083446/000110465926036862/tm269272d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1083446/000110465926058922/tm2614260d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001083446/000110465926072343/tm2614755d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1083446/000095017025039122/asth-ex4_1.htm


 

 
Item 8. Exhibits.
 
Exhibit
No.   Description
4.1   Restated Certificate of Incorporation (incorporated herein by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed on January 21,

2015).
4.2   Certificate of Amendment of Restated Certificate of Incorporation (incorporated herein by reference to Exhibit 3.1 to the Registrant’s Current Report on Form

8-K filed on April 27, 2015).
4.3   Certificate of Amendment of Restated Certificate of Incorporation (incorporated herein by reference to Exhibit 3.1 to the Registrant’s Current Report on Form

8-K filed on December 13, 2017).
4.4   Certificate of Amendment of Restated Certificate of Incorporation (incorporated herein by reference to Exhibit 3.1 to the Registrant’s Current Report on Form

8-K filed June 21, 2018).
4.5   Certificate of Amendment of Restated Certificate of Incorporation (effective February 26, 2024) (incorporated herein by reference to Exhibit 3.1 to the

Registrant’s Current Report on Form 8-K filed January 26, 2024).
4.6   Certificate of Amendment of Restated Certificate of Incorporation (effective June 13, 2024) (incorporated herein by reference to Exhibit 3.1 to the Registrant’s

Current Report on Form 8-K filed June 13, 2024).
4.7   Amended and Restated By-laws (effective February 28, 2024) (incorporated herein by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K

filed February 29, 2024).
5.1   Opinion of Thompson Hine LLP.
23.1   Consent of Independent Registered Public Accounting Firm.
23.2   Consent of Thompson Hine LLP (included in Exhibit 5.1).
24.1   Power of Attorney (included in the signature page to this Registration Statement).
99.1   Astrana Health, Inc. Amended and Restated 2024 Equity Incentive Plan (incorporated herein by reference to Exhibit 10.1 to the Registrant’s Current Report

on Form 8-K filed on June 10, 2026).
99.2   Form of Incentive Stock Option Agreement (2024 Equity Incentive Plan) (incorporated herein by reference to Exhibit 10.2 to the Registrant’s Current Report

on Form 8-K filed on June 12, 2024).
99.3   Form of Nonqualified Stock Option Agreement (2024 Equity Incentive Plan) (incorporated herein by reference to Exhibit 10.3 to the Registrant’s Current

Report on Form 8-K filed on June 12, 2024).
99.4   Form of Restricted Stock Agreement (2024 Equity Incentive Plan) (incorporated herein by reference to Exhibit 10.4 to the Registrant’s Current Report on

Form 8-K filed on June 12, 2024).
99.5   Form of Restricted Stock Unit Agreement (2024 Equity Incentive Plan) (incorporated herein by reference to Exhibit 10.5 to the Registrant’s Current Report on

Form 8-K filed on June 12, 2024).
99.6   Form of Restricted Stock Agreement (2024 Non-Employee Director Award) (2024 Equity Incentive Plan) (incorporated herein by reference to Exhibit 10.3 to

the Registrant’s Quarterly Report on Form 10-Q filed on November 12, 2024).
107   Filing Fee Table.
 

 

https://www.sec.gov/Archives/edgar/data/1083446/000114420415002897/v398912_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000114420415002897/v398912_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000114420415002897/v398912_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000114420415025170/v408340_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000114420415025170/v408340_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000114420415025170/v408340_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000114420417063540/tv481301_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000114420417063540/tv481301_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000114420417063540/tv481301_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000114420418035195/tv496923_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000114420418035195/tv496923_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000114420418035195/tv496923_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924006988/tm244161d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924006988/tm244161d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924006988/tm244161d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924071275/tm2416686d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924071275/tm2416686d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924071275/tm2416686d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924028972/tm247268d2_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924028972/tm247268d2_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924028972/tm247268d2_ex3-1.htm
https://content.equisolve.net/astranahealth/sec/0001104659-26-072948/for_pdf/tm2612303d1_ex5-1.htm
https://content.equisolve.net/astranahealth/sec/0001104659-26-072948/for_pdf/tm2612303d1_ex5-1.htm
https://content.equisolve.net/astranahealth/sec/0001104659-26-072948/for_pdf/tm2612303d1_ex23-1.htm
https://content.equisolve.net/astranahealth/sec/0001104659-26-072948/for_pdf/tm2612303d1_ex23-1.htm
https://content.equisolve.net/astranahealth/sec/0001104659-26-072948/for_pdf/tm2612303d1_ex5-1.htm
https://content.equisolve.net/astranahealth/sec/0001104659-26-072948/for_pdf/tm2612303d1_ex5-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465926072343/tm2614755d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465926072343/tm2614755d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465926072343/tm2614755d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924070847/tm2416687d1_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924070847/tm2416687d1_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924070847/tm2416687d1_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924070847/tm2416687d1_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924070847/tm2416687d1_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924070847/tm2416687d1_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924070847/tm2416687d1_ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924070847/tm2416687d1_ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924070847/tm2416687d1_ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924070847/tm2416687d1_ex10-5.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924070847/tm2416687d1_ex10-5.htm
https://www.sec.gov/Archives/edgar/data/1083446/000110465924070847/tm2416687d1_ex10-5.htm
https://www.sec.gov/Archives/edgar/data/1083446/000095017024125133/asth-ex10_3.htm
https://www.sec.gov/Archives/edgar/data/1083446/000095017024125133/asth-ex10_3.htm
https://www.sec.gov/Archives/edgar/data/1083446/000095017024125133/asth-ex10_3.htm
https://content.equisolve.net/astranahealth/sec/0001104659-26-072948/for_pdf/tm2612303d1_ex-filingfees.htm
https://content.equisolve.net/astranahealth/sec/0001104659-26-072948/for_pdf/tm2612303d1_ex-filingfees.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Alhambra, State of
California, on June 11, 2026.
 
  ASTRANA HEALTH, INC.
     
  By: /s/ Brandon K. Sim
    Brandon K. Sim, M.S.
    Chief Executive Officer and President
    (Principal Executive Officer)
 

 



 

 
POWER OF ATTORNEY

 
Each person whose signature appears below constitutes and appoints each of Brandon Sim, Chandan Basho and Crystal Lautrup, acting alone or together with another attorney-
in-fact, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such person and in his or her name, place and stead, and in
any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and
other documents in connection therewith, and any subsequent registration statements pursuant to Rule 462 of the Securities Act, with the Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the
premises, as fully and to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her
substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
 

SIGNATURE   TITLE   DATE
           
By: /s/ Brandon K. Sim   Chief Executive Officer and President

(Principal Executive Officer)
  June 11, 2026

  Brandon K. Sim, M.S.      
           
By: /s/ Chandan Basho   Chief Operating Officer and Chief Financial Officer

(Principal Financial Officer)
  June 11, 2026

  Chandan Basho, M.B.A.      
           
By: /s/ Glenn Sobotka   Chief Accounting Officer

(Principal Accounting Officer)
  June 11, 2026

  Glenn Sobotka      
           
By: /s/ Kenneth Sim   Executive Chairman, Director   June 11, 2026
  Kenneth Sim, M.D.        

           
By: /s/ Thomas S. Lam   Vice Chairman, Director   June 11, 2026
  Thomas S. Lam, M.D., M.P.H.        
           
By: /s/ John Chiang   Director   June 11, 2026
  John Chiang        
           
By: /s/ Weili Dai   Director   June 11, 2026
  Weili Dai        
           
By: /s/ Linda Dong   Director   June 11, 2026
  Linda Dong        
           
By: /s/ J. Lorraine Estradas   Director   June 11, 2026
  J. Lorraine Estradas, R.N., B.S.N., M.P.H.        
           
By: /s/ Mitchell W. Kitayama   Director   June 11, 2026
  Mitchell W. Kitayama        
           
By: /s/ Matthew Mazdyasni   Director   June 11, 2026
  Matthew Mazdyasni        
           
By: /s/ David G. Schmidt   Director   June 11, 2026
  David G. Schmidt        
 

 

 



 
Exhibit 5.1

 

 
June 11, 2026
 
Astrana Health, Inc.
1668 S. Garfield Avenue, 2nd Floor
Alhambra, California 91801
 
Re:       Registration Statement on Form S-8 – Astrana Health, Inc. Amended and Restated 2024 Equity Incentive Plan
 
Ladies and Gentlemen:
 
Astrana Health, Inc., a Delaware corporation (the “Company”), is filing with the Securities and Exchange Commission (the “Commission”) a Registration Statement on Form
S-8 (the “Registration Statement”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to the issuance of up to 1,000,000 shares of common stock, par
value $0.001 per share, of the Company (the “Common Stock”), issuable pursuant to the Company’s Amended and Restated 2024 Equity Incentive Plan (the “Plan”), as well as
the authorized forms of stock option, restricted stock, restricted stock unit or other applicable award agreements under the Plan (collectively, the “Award Agreements”).
 
Item 601 of Regulation S-K and the instructions to Form S-8 require that an opinion of counsel concerning the legality of the securities to be registered be filed as an exhibit to
a Form S-8 registration statement if the securities are original issue shares. This opinion is provided in satisfaction of that requirement as it relates to the Registration Statement.
 
In rendering this opinion, we have examined copies of (a) the Company’s Restated Certificate of Incorporation (as amended) and Amended and Restated Bylaws, each in the
form filed as exhibits with the Commission, (b) the Plan, in the form filed as an exhibit with the Commission, and (c) such other records and documents as we have deemed
advisable in order to render this opinion. In such examination, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all
documents submitted to us as originals, and the conformity to the originals or certified copies of all documents submitted to us as copies thereof.
 
As a result of the foregoing, and subject to the further limitations, qualifications and assumptions set forth herein, we are of the opinion that, under the laws of the State of
Delaware, when issued pursuant to and in accordance with the Plan and the applicable Award Agreements, the shares of Common Stock that are the subject of the Registration
Statement will be validly issued, fully paid, and non-assessable.
 
In rendering this opinion, we have assumed that the resolutions authorizing the Company to issue the shares of Common Stock pursuant to the Plan and the applicable Award
Agreements will be in full force and effect at all times at which the shares of Common Stock are issued by the Company and that the Company will take no action inconsistent
with such resolutions. We have further assumed that each award under the Plan will be approved by the Board of Directors of the Company or an authorized committee of the
Board of Directors in accordance with applicable law.
 
Our opinion expressed above is limited to the General Corporation Laws of the State of Delaware, as currently in effect, and we express no opinion as to the effect on the
matters covered by this letter of the laws of any other jurisdiction.
 
This opinion letter speaks only as of the date hereof. We expressly disclaim any responsibility to advise you of any development or circumstance of any kind, including any
change of law or fact, that may occur after the date of this opinion letter that might affect the opinions expressed herein.
 
We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.
 
Very truly yours,
 
/s/ Thompson Hine LLP
 
Thompson Hine LLP
 

 

 



 
Exhibit 23.1

 
Consent of Independent Registered Public Accounting Firm

 
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Astrana Health, Inc. Amended and Restated 2024 Equity Incentive Plan
of our reports dated March 12, 2026, with respect to the consolidated financial statements of Astrana Health, Inc. and the effectiveness of internal control over financial
reporting of Astrana Health, Inc. included in its Annual Report (Form 10-K) for the year ended December 31, 2025, filed with the Securities and Exchange Commission.
 
/s/ Ernst and Young LLP
 
Los Angeles, California
June 11, 2026
 

 

 
 



Calculation of Filing Fee Tables
S-8

Astrana Health, Inc.
Table 1: Newly Registered Securities

Security
Type

Security
Class Title

Fee
Calculation

Rule
Amount

Registered

Proposed
Maximum

Offering Price
Per Unit

Maximum
Aggregate

Offering Price
Fee Rate Amount of

Registration Fee

1 Equity

Common
Stock, par
value
$0.001 per
share

Other 1,000,000 $ 38.25 $ 38,250,000.00 0.0001381 $ 5,282.32

Total Offering Amounts: $ 38,250,000.00 $ 5,282.32
Total Fee Offsets: $ 0.00

Net Fee Due: $ 5,282.32

Offering Note
1

Note 1 - Amount Registered: Pursuant to Rule 416 under the Securities Act of 1933, as amended (the "Securities
Act"), this Registration Statement on Form S-8 (the "Registration Statement") also covers (i) such additional number
of shares of common stock, par value $0.001 per share, of Astrana Health, Inc. ("Common Stock") issuable upon
stock splits, stock dividends, reclassifications, recapitalizations, combinations or similar events or (ii) such reduced
number of shares of Common Stock in respect of any reverse stock splits, stock dividends, reclassifications,
recapitalizations, combinations or similar events, in each case with respect to the shares of Common Stock being
registered pursuant to this Registration Statement.

Note 2 - Amount Registered: Represents shares of Common Stock reserved for issuance under the Astrana Health,
Inc. Amended and Restated 2024 Equity Incentive Plan.

Note 3 - Proposed Maximum Offering Price Per Unit: Estimated in accordance with Rules 457(c) and 457(h) under
the Securities Act solely for purposes of calculating the registration fee and based on the average of the high and
low sales price per share of Common Stock as reported on The Nasdaq Stock Market LLC on June 5, 2026, which
date is within five business days prior to filing this Registration Statement.

Table 2: Fee Offset Claims and Sources ☑Not Applicable
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