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

On May 23, 2024, Athira Pharma, Inc. (the “Company”) held its 2024 Annual Meeting of Stockholders (the “Annual Meeting”). The Company had
38,326,652 shares of common stock outstanding on March 26, 2024, the record date for the Annual Meeting. At the Annual Meeting, 27,358,709 shares of
the Company’s common stock, or approximately 71.38% of the total shares entitled to vote, were present or represented by proxy.

The following sets forth the final results of the voting at the Annual Meeting, as certified by a representative of C.T. Hagberg, LLC, the independent
inspector of elections for the Annual Meeting. The proposals considered at the Annual Meeting are described in more detail in the Company’s definitive
proxy statement filed with the United States Securities and Exchange Commission (the “SEC”) on April 9, 2024.

Proposal No. 1 — Election of Class I Directors

The stockholders elected the three candidates nominated by the Company’s Board of Directors (the “Board”) to serve as directors of the
Company until the annual meeting of stockholders to be held in 2027 or until their successors are elected and qualified, or until their earlier death,
resignation or removal. The following sets forth the results of the voting with respect to each candidate:

Nominees of the Board For Withhold Broker Non-Votes
Barbara Kosacz 16,194,646 4,121,308 7,042,755
Mark Litton 18,117,972 2,197,982 7,042,755
Michael Panzara 17,787,498 2,528,456 7,042,755

Proposal No. 2 — Ratification of Appointment of Independent Registered Public Accounting Firm

The stockholders ratified the selection of Ernst & Young LLP as the Company’s independent registered public accounting firm for the
Company’s fiscal year ending December 31, 2024. The following sets forth the results of the voting with respect to this proposal:

For Against Abstain Broker Non-Votes

27,199,785 59,069 99,855 0

Proposal No. 3 — Approval of an Amendment to the Company's Amended and Restated Certificate of Incorporation

The stockholders approved an amendment to the Company's amended and restated certificate of incorporation to limit the liability of officers as
permitted by Delaware law. The following sets forth the results of the voting with respect to this proposal:

For Against Abstain Broker Non-Votes

19,365,835 602,307 347,812 7,042,755

A conformed copy of the amendment to the Company’s amended and restated certificate of incorporation that was filed with the Secretary of
State of the State of Delaware is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Athira Pharma, Inc. dated May 23, 2024
3.1 (conformed copy).

104 Cover Page Interactive Data File (formatted as Inline XBRL)



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.

Athira Pharma, Inc.

Date: May 29, 2024 By: /s/Mark Litton

Mark Litton
President and Chief Executive Officer



Exhibit 3.1
CERTIFICATE OF AMENDMENT
TO THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
ATHIRA PHARMA, INC.

Athira Pharma, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Company”), does hereby
certify as follows:

1. The Company was originally incorporated under the name of M3 Biotechnology, Inc., and the original Certificate of
Incorporation of the Company was filed with the Secretary of State of the State of Delaware on October 27, 2015.

2. This Certificate of Amendment to the Amended and Restated Certificate of Incorporation of the Company was duly adopted in
accordance with Section 242 of the General Corporation Law of the State of Delaware by the Board of Directors of the Company and the
stockholders of the Company.

3. Section 1 of Article IX of the Company’s Amended and Restated Certificate of Incorporation is hereby amended and restated in
its entirety to read as follows:

“Section 1. To the fullest extent permitted by the DGCL as the same exists or as may hereafter be amended from time to time, a
director or officer of the Company shall not be personally liable to the Company or its stockholders for monetary damages for breach of
fiduciary duty as a director or officer, as applicable. If the DGCL is amended to authorize corporate action further eliminating or limiting the
personal liability of directors or officers, then the liability of a director or officer of the Company, as applicable, shall be eliminated or limited
to the fullest extent permitted by the DGCL, as so amended.”

IN WITNESS WHEREOF, the Company has caused this Certificate of Amendment to the Amended and Restated Certificate of
Incorporation of the Company to be signed by a duly authorized officer of the Company, on May 23, 2024.

By: /s/ Mark Litton
Mark Litton
President and Chief Executive Officer







