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Item 3.03 Material Modifications of Rights of Security Holders.
The information set forth in Item 5.03 below is incorporated by reference here.

Item 5.03.    Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
On June 25, 2024, SI-BONE, Inc. (the “Company”) held its 2024 Annual Meeting of Stockholders (the “Annual Meeting”). At the Annual

Meeting, the Company’s stockholders approved an amendment to the Company’s Amended and Restated Certificate of Incorporation, which was filed on
June 25, 2024, to add a new Article VIII to limit the liability of certain officers of the Company as permitted pursuant to recent amendments to the
Delaware General Corporation Law. The foregoing description is qualified in its entirety by the Certificate of Amendment to the Amended and Restated
Certificate of Incorporation, a copy of which is attached as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 5.07. Submission of Matters to a Vote of Security Holders.

A total of 36,533,535 shares of the Company’s common stock were present or represented by proxy at the Annual Meeting, which represented
approximately 89% of the Company’s 41,203,980 shares of common stock that were outstanding and entitled to vote at the meeting as of the record date of
April 26, 2024.

The following is a brief description of each matter voted upon at the Annual Meeting, as well as the final tally of the number of votes cast: (a) for
or withheld with respect to the election of directors; (b) for or against, as well as abstentions, for the ratification of the appointment of
PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2024; (c) for or
against, as well as abstentions, for the advisory vote to approve executive compensation; and (d) for or against, as well as abstentions, for the approval of
the amendment to the Amended and Restated Certificate of Incorporation to limit the liability of certain of the Company's officers as permitted pursuant to
recent amendments to the Delaware General Corporation Law. Broker non-votes are also reported. A more complete description of each matter is set forth
in the Company’s definitive proxy statement filed with the Securities and Exchange Commission on April 29, 2024 (the "Proxy Statement").

Proposal 1:     Each of the below directors proposed by the Company for election was elected by the following votes to serve until the Company’s 2027
Annual Meeting of Stockholders, or until each of their respective successors has been elected and qualified. The tabulation of votes on this
matter was as follows:

For Withheld
Broker Non-

Votes
Mika Nishimura 29,705,445 5,631,859 1,196,231
Thomas A. West 35,195,079 142,225 1,196,231

Proposal 2:    The appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2024, was ratified. The tabulation of votes on this matter was as follows:

For Against Abstain
Broker

 Non-Votes
36,333,090 128,476 71,969 0

Proposal 3:    The compensation of the Company’s named executive officers as disclosed in the Proxy Statement was approved on an advisory basis. The
tabulation of votes on this matter was as follows:

For Against Abstain
Broker

 Non-Votes
34,726,782 541,405 69,117 1,196,231

Proposal 4:    The amendment to the Amended and Restated Certificate of Incorporation to limit the liability of certain officers of the Company as
permitted pursuant to recent amendments to the Delaware General Corporation Law, as described in the Proxy Statement, was approved. The
tabulation of votes on this matter was as follows:



For Against Abstain
Broker

Non-Votes
29,540,550 5,712,296 84,458 1,196,231

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit No.  Description
   

3.1  Certificate of Amendment to Amended and Restated Certificate of Incorporation of the Company
104 Cover Page Interactive Date File (embedded within the Inline XBRL document) \



SIGNATURES

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

  SI-BONE, INC.
   
Date: June 26, 2024 By: /s/ Anshul Maheshwari
   Anshul Maheshwari

Chief Financial Officer
   (Principal Financial and Accounting Officer)



Exhibit 3.1

CERTIFICATE OF AMENDMENT OF 
 AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF 

 SI-BONE, INC. 

SI-BONE, Inc., a corporation duly organized and existing under the laws of the State of Delaware (the “Corporation”) pursuant to
Section 242 of the General Corporation Law of the State of Delaware (the “DGCL”), hereby certifies as follows:

 
First: The name of the Corporation is SI-BONE, Inc. The Corporation was originally incorporated under the name SI-BONE Inc.

Second: The date on which the Certificate of Incorporation of the Corporation was originally filed with the Secretary of State of the State
of Delaware is March 18, 2008.

Third: A new Article VIII of the Amended and Restated Certificate of Incorporation is added as follows:
“VIII.

No officer of the corporation shall have any personal liability to the corporation or its stockholders for monetary damages for any
breach of fiduciary duty as an officer, except to the extent such exemption from liability or limitation thereof is not permitted under the
DGCL as the same exists or hereafter may be amended. Any amendment, repeal or modification of this Article VIII, or the adoption of any
provision of the Amended and Restated Certificate of Incorporation inconsistent with this Article VIII, shall not adversely affect any right or
protection of an officer of the corporation with respect to any act or omission occurring prior to such amendment, repeal, modification or
adoption. If the DGCL is amended after approval by the stockholders of this Article VIII to authorize corporate action further eliminating or
limiting the personal liability of officers, then the liability of an officer of the corporation shall be eliminated or limited to the fullest extent
permitted by the DGCL as so amended.”

Fourth: Pursuant to a resolution of the Board of Directors, the addition of Article VIII of the Amended and Restated Certificate of
Incorporation was submitted to the stockholders of the Corporation for their approval, and was duly adopted at an Annual Meeting of
Stockholders held on June 25, 2024, in accordance with the provisions of Section 242 of the DGCL.

[Signature Page Follows]

    

 
 



In Witness Whereof, SI-BONE, Inc. has caused this Certificate of Amendment to be signed by a duly authorized officer as of June
25, 2024.

                                

                                By:     /s/ Laura A. Francis                
                                    Laura A. Francis
                                    Chief Executive Officer

 
 


