
 

NOVO INTEGRATED SCIENCES, INC. 

11120 NE 2nd Street, Suite 100 

Bellevue, WA 98004 

 

August 18, 2023 

 

Dear Stockholders: 

 

Novo Integrated Sciences, Inc. is holding a Virtual Annual Meeting (the “Annual Meeting”) on Friday, September 

29, 2023 at 1:00 p.m., Eastern Time. You may attend the Annual Meeting, vote and submit a question during the Annual 

Meeting by visiting https://us06web.zoom.us/j/83270556031?pwd=U2x2cFpoV0JTMk5IMU82WGtJWWhVdz09 

(Passcode: 069803). You will need to provide your Control ID that is on your proxy card. The formal Notice of Annual 

Meeting is set forth in the enclosed material. 

 

The matters expected to be acted upon at the Annual Meeting are described in the attached Notice of Annual 

Meeting and Proxy Statement. Holders of record of Novo Integrated Sciences, Inc.’s common stock at the close of business 

on August 8, 2023 are entitled to vote at the Annual Meeting. 

 

It is important that your views be represented. Even if you plan to virtually attend the Annual Meeting, please 

vote on the matters to be considered in advance of the Annual Meeting. You may vote your proxy by telephone or via the 

Internet or by completing and returning the enclosed proxy card. Although we encourage you to complete and return a 

proxy prior to the Annual Meeting to ensure that your vote is counted, you can cast your vote at the virtual Annual Meeting. 

If you vote by proxy and also participate in the virtual Annual Meeting, there is no need to vote again at the Annual Meeting 

unless you wish to change your vote. 

 

We appreciate your investment and interest in Novo Integrated Sciences, Inc. and urge you to cast your vote as 

soon as possible. 

  

  Sincerely, 

    

  /s/ Robert Mattacchione 

  Robert Mattacchione 

Chairman of the Board and Chief Executive Officer 

 



 

 
 

NOVO INTEGRATED SCIENCES, INC. 

11120 NE 2nd Street, Suite 100 

Bellevue, WA 98004 

 

NOTICE OF VIRTUAL ANNUAL MEETING OF STOCKHOLDERS 

 

Notice is hereby given that Novo Integrated Sciences, Inc., a Nevada corporation (“Novo”), will hold a Virtual 

2023 Annual Meeting of Stockholders (the “Annual Meeting”) on Friday, September 29, 2023, beginning at 1:00 p.m., 

Eastern Time, for the following purposes, which are described more fully in the accompanying Proxy Statement: 

  

  1. To elect five directors nominated by Novo’s Board of Directors, based on the recommendation of Novo’s 

independent directors, to serve for a one-year term following approval by the stockholders at the Annual 

Meeting; 

      

  2. To approve the 2023 Equity Incentive Plan; 

      

  3. To approve the amendment of Novo’s Amended and Restated Articles of Incorporation, as amended (the 

“Articles of Incorporation”), to effectuate a reverse stock split of Novo’s outstanding shares of common stock, 

at a ratio of no less than 1-for-5 and no more than 1-for-15, with such ratio to be determined at the sole 

discretion of the Board (the “Reverse Stock Split”); 

      

  4. To ratify the appointment of Fruci & Associates II, PLLC as Novo’s independent registered public accounting 

firm for the fiscal year ending August 31, 2023; and 

      

  5. To transact such other business as may properly come before the Annual Meeting and/or any adjournment or 

postponement thereof. 

 

Novo’s Board of Directors has fixed the close of business on August 8, 2023 (the “Record Date”) as the record 

date for the determination of the stockholders entitled to vote at the Annual Meeting or any adjournments or postponements 

thereof. Only stockholders of record at the close of business on the Record Date will be entitled to notice of, and to vote 

at, the Annual Meeting. 

  

  By order of the Board of Directors, 

    

  /s/ Robert Mattacchione 

  Chairman of the Board and Chief Executive Officer 

 

August 18, 2023 

 

Your vote is very important. Even if you plan to virtually attend the Annual Meeting, we hope that you will read the 

Proxy Statement and vote on the matters to be considered in advance of the Annual Meeting. You may vote your proxy 

by telephone or via the Internet or by completing and returning the enclosed proxy card. 
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NOVO INTEGRATED SCIENCES, INC. 

11120 NE 2nd Street, Suite 100 

Bellevue, WA 98004 

 

PROXY STATEMENT 

 

GENERAL INFORMATION 

 

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors (the “Board”) of 

Novo Integrated Sciences, Inc., a Nevada corporation (the “Company,” “Novo,” “we,” “our” or “us”), of proxies to be 

voted at our 2023 Virtual Annual Meeting of Stockholders (the “Annual Meeting”) and at any adjournment or 

postponement of the Annual Meeting. The Annual Meeting will take place on Friday, September 29, 2023, beginning at 

1:00 p.m., Eastern Time, at https://us06web.zoom.us/j/83270556031?pwd=U2x2cFpoV0JTMk5IMU82WGtJWWhVdz09 

(Passcode: 069803). You will need to provide your Control ID that is on your proxy card to gain access to the Annual 

Meeting. The Board of Directors of the Company urges you to promptly execute and return your proxy in the enclosed 

envelope, even if you plan to attend the Annual Meeting. This is designed to authenticate stockholders’ identities, to allow 

stockholders to give their voting instructions and to confirm that stockholders’ instructions have been recorded properly. 

 

Any stockholder submitting a proxy may revoke such proxy at any time prior to its exercise by notifying the 

Secretary of the Company, in writing, prior to the Annual Meeting. Any stockholder attending the Annual Meeting may 

revoke his or her proxy and vote personally by notifying the Secretary of the Company at the Annual Meeting. 

 

This Proxy Statement, the Notice of Annual Meeting, and accompanying proxy are being furnished to holders of 

our common stock, par value $0.001 per share, at the close of business on August 8, 2023 (the “Record Date”), the record 

date for the Annual Meeting. Web links and addresses contained in this Proxy Statement are provided for convenience 

only, and the content on the referenced websites does not constitute a part of this Proxy Statement. 
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING 

 

Which items will be voted on at the Annual Meeting? 

 

Stockholders will vote on the following items at the Annual Meeting: 

 

  1. To elect five directors nominated by Novo’s Board of Directors, based on the recommendation of Novo’s 
independent directors, to serve for a one-year term following approval by the stockholders at the Annual 
Meeting; 

      

  2. To approve the 2023 Equity Incentive Plan (the “2023 Equity Plan”); 
      

  3. To approve the amendment of Novo’s Amended and Restated Articles of Incorporation, as amended (the 
“Articles of Incorporation”), to effectuate a reverse stock split of Novo’s outstanding shares of common stock, 
at a ratio of no less than 1-for-5 and no more than 1-for-15, with such ratio to be determined at the sole 
discretion of the Board (the “Reverse Stock Split”); 

      

  4. To ratify the appointment of Fruci & Associates II, PLLC as Novo’s independent registered public accounting 
firm for the fiscal year ending August 31, 2023; and 

      

  5. To transact such other business as may properly come before the Annual Meeting and/or any adjournment or 
postponement thereof. 

 

How does the Board recommend I vote on each of the proposals presented in this Proxy Statement? 

 

The Board recommends a vote FOR the election of each of the director nominees to be members of the Board; 
and FOR Proposals 2, 3 and 4. 
 

Who is entitled to vote at the Annual Meeting? 

 

Holders of our common stock as of the Record Date are entitled to receive the Notice of Annual Meeting and to 
vote their shares of common stock at the Annual Meeting. Holders of our common stock are entitled to one vote for each 
share of common stock held of record on the Record Date. 

 

How many shares of common stock are outstanding? 

 

As of the Record Date, there were 148,434,184 shares of common stock issued and outstanding and entitled to be 
voted at the Annual Meeting. 
 

What is the difference between holding common stock as a stockholder of record and as a beneficial owner? 

 

If your common stock is registered in your name with our transfer agent, Pacific Stock Transfer Company 
(“Pacific Stock”), you are the “stockholder of record” of those shares. The Notice of Annual Meeting, this Proxy Statement 
and any accompanying materials have been provided directly to you by Novo. 
 

If your shares of common stock are held through a broker, bank or other holder of record, you hold your common 
stock in “street name” and you are considered the “beneficial owner” of those shares of common stock. This Notice of 
Annual Meeting and Proxy Statement and any accompanying documents have been provided to you by your broker, bank 
or other holder of record. As the beneficial owner, you have the right to direct your broker, bank or other holder of record 
how to vote your common stock by using the voting instruction card or by following their instructions for voting by 
telephone or on the Internet. 
 

If you do not give instructions to your broker, your broker can vote your shares with respect to “routine” items, 
but not with respect to “non-routine” items. On non-routine items for which you do not give your broker instructions, the 
shares will be treated as broker non-votes. Our management believes that each of Proposal 3 (approval of the Reverse Stock 
Split) and Proposal 4 (ratification of the appointment of Fruci as the Company’s independent registered public accounting 
firm for the fiscal year ending August 31, 2023) is a “routine” matter for which brokers will have authority to vote your 
shares of common stock at the Annual Meeting if you do not give instruction on how to vote your shares. Consequently, if 
customers do not give any direction, brokers will be permitted to vote shares of common stock at the Annual Meeting in 
relation to Proposals 3 and 4. However, Proposal 1 (election of directors) and 2 (approval of the 2023 Equity Plan) are non-
routine matters for which brokers do not have authority to vote your shares at the Annual Meeting if you do not provide 
instructions on how to vote your shares. Therefore, we encourage you to submit your voting instructions to your broker to 
ensure your shares of common stock are voted on all proposals at the Annual Meeting. 

 

How do I vote? 
 

You can vote your shares in one of two ways: either by proxy or in person (virtually) at the Annual Meeting. If 
you choose to vote by proxy, you may do so via the Internet or by telephone, or by signing and returning the proxy card 
enclosed therein. Each of these procedures is explained below. Even if you plan to attend (virtually) the Annual Meeting, 
the Board recommends that you vote by proxy so your shares of common stock will be voted as directed by you if you are 
unable to attend the virtual Annual Meeting. 
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Because many stockholders will not attend the virtual Annual Meeting personally, it is necessary that a large 

number of stockholders be represented by proxy. By following the procedures for voting via the Internet or by telephone, 

or by signing and returning the enclosed proxy card, your shares can be voted at the virtual Annual Meeting in the manner 

indicated. If you sign and return your proxy card, but do not specify how you want your shares to be voted, they will be 

voted, in accordance with the Board’s recommendation on Proposals 1, 2, 3 and 4, and with respect to any other matter 

that may be presented at the Annual Meeting, in the discretion of the proxy holders named in your proxy card. 
 

Voting via the Internet 
 

You can vote your shares via the Internet by accessing https://ipst.pacificstocktransfer.com/pxlogin and following 

the instructions contained on that website. The Internet voting procedures are designed to authenticate your identity and to 

allow you to vote your shares and confirm that your voting instructions have been properly recorded. If you vote via the 

Internet, you do not need to mail a proxy card. 
 

Voting by Telephone 

 

You can vote your shares by telephone by calling the number provided on the voting website 

(https://ipst.pacificstocktransfer.com/pxlogin ) and on the proxy card. The telephone voting procedures are designed to 

authenticate your identity and to allow you to vote your shares and confirm that your voting instructions have been properly 

recorded. If you vote via the telephone, you do not need to mail a proxy card. 
 

Voting by Mail 
 

You can vote by mail by filling out the enclosed proxy card and returning it per the instructions on the card. 
 

What can I do if I change my mind after I vote? 

 

If you are a stockholder of record, you can revoke your proxy before it is exercised by: 
  

  ● Giving written notice to the Corporate Secretary of the Company; 
      

  ● Delivering a valid, later-dated proxy in a timely manner; or 
      

  ● Voting at the virtual Annual Meeting. 
 

If you are a beneficial owner of common stock, you may submit new voting instructions by contacting your broker, 

bank or other holder of record. All shares of common stock for which proxies have been properly submitted and not revoked 

will be voted at the Annual Meeting. 
 

Where can I find the voting results? 

 

We intend to announce the preliminary voting results at the Annual Meeting and will publish the final results in a 

Current Report on Form 8-K, which we will file with the Securities and Exchange Commission (the “SEC”) no later than 

four business days following the Annual Meeting. If the final voting results are unavailable in time to file a Form 8-K with 

the SEC within four business days after the Annual Meeting, we intend to file a Form 8-K to disclose the preliminary 

results and, within four business days after the final results are known, will file an additional Form 8-K with the SEC to 

disclose the final voting results. 
 

What is a quorum for the Annual Meeting? 

 

The presence of the holders of 74,217,093 shares of common stock, in person (virtually) or by proxy at the Annual 

Meeting, representing a majority of the voting power of all outstanding shares of capital stock of the Company entitled to 

vote at the Annual Meeting is necessary to constitute a quorum. If you have returned valid proxy instructions or attend the 

virtual Annual Meeting, your common stock will be counted for the purpose of determining whether there is a quorum. 

Proxies that are marked “abstain” and proxies relating to “street name” common stock that are returned to us but marked 

by brokers as “not voted” will be treated as shares of common stock present for purposes of determining the presence of a 

quorum on all matters. If there is no quorum, the chairman of the Annual Meeting may adjourn the Annual Meeting to 

another date. Abstentions are counted as present and entitled to vote for purposes of determining a quorum. 
 

What are broker non-votes? 

 

Generally, a broker non-vote occurs when a bank, broker or other nominee that holds shares of common stock in 

“street name” for customers is precluded from exercising voting discretion on a particular proposal because (i) the 

beneficial owner has not instructed the bank, broker or other nominee how to vote, and (ii) the bank, broker or other 

nominee lacks discretionary voting power to vote the common stock. A bank, broker or other nominee does not have 

discretionary voting power with respect to the approval of “non-routine” matters absent specific voting instructions from 

the beneficial owners of the common stock. 
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On non-routine items for which you do not give your broker instructions, the shares will be treated as broker non-

votes. Proposals 1 and 2 are non-routine items. If you do not give your broker instructions with regard to this proposal, 

brokers will not be permitted to vote your shares of common stock at the Annual Meeting in relation to these proposals. 

 

Our management believes that each of Proposal 3 (approval of the Reverse Stock Split) and Proposal 4 (ratification 

of the appointment of Fruci as our independent registered public accounting firm for the fiscal year ending August 31, 

2023) is a “routine” matter for which brokers will have authority to vote your shares of common stock at the virtual Annual 

Meeting if you do not give instruction on how to vote your shares. Consequently, if customers do not give any direction, 

brokers will be permitted to vote shares of common stock at the Annual Meeting in relation to Proposals 3 and 4. 

Nevertheless, we encourage you to submit your voting instructions to your broker to ensure your shares of common stock 

are voted at the Annual Meeting. 

 

How many votes are required to approve each of the proposals presented in this Proxy Statement, and how are 

votes counted? 

 

Proposal 1 

 

With respect to Proposal 1 (election of directors), election of each director requires the affirmative vote of the 

majority of the votes present in person or represented by proxy at the Annual Meeting. “Withhold” votes and broker non-

votes are not considered votes cast for the foregoing purpose, and will have no effect on the election of the director 

nominees. 

 

Proposals 2, 3 and 4 

 

With respect to Proposal 2 (approval of the 2023 Equity Plan), Proposal 3 (approval of the Reverse Stock Split) 

and Proposal 4 (ratification of auditors), adoption of each of proposal requires the affirmative vote of the majority of the 

votes present and entitled to vote at the Annual Meeting (meaning the number of shares voted “for” a proposal must exceed 

the number of shares voted “against” such proposal). With respect to each of Proposals 2, 3 and 4, you may vote “for,” 

“against” or “abstain” from voting on each such proposal. Abstentions will have the effect of a vote “against” the respective 

proposal. Because broker non-votes are not considered present for the foregoing purpose, they will have no effect on the 

vote for Proposals 2, 3 and 4. 

 

How will my common stock be voted at the Annual Meeting? 

 

At the Annual Meeting, the Board (the persons named in the proxy card or, if applicable, their substitutes) will 

vote your shares of common stock as you instruct. If you submit a proxy but do not indicate how you would like to vote 

your common stock, your shares will be voted as the Board recommends, which is as follows: 

  

  ● FOR Proposal 1 (election of directors proposal); 

      

  ● FOR Proposal 2 (approval of the 2023 Equity Plan); 

      

  ● FOR Proposal 3 (approval of the Reverse Stock Split); and 

      

  ● FOR Proposal 4 (ratification of auditors). 

 

What happens if stockholders approve one or more proposals but not others? 

 

Approval of any one proposal is not dependent on stockholders approving any other proposal. Therefore, if 

stockholders approve one proposal, but not others, the approved proposal would still take effect. Note, however, that if 

Proposal 4 (ratification of auditors) is not approved, the Audit Committee will consider whether it is appropriate to select 

another independent registered public accounting firm. Even if the selection is ratified, the Audit Committee in its discretion 

may select a different independent registered public accounting firm at any time during the fiscal year if it determines that 

such a change would be in the best interests of the Company and its stockholders. 

 

Who will pay for the cost of the Annual Meeting and this proxy solicitation? 

 

We will pay the costs associated with the Annual Meeting and solicitation of proxies, including the costs of 

transmitting the proxy materials. In addition to these mailed proxy materials, our directors and officers may also solicit 

proxies in person, by telephone or by other means of communication. Our directors and officers will not be paid any 

additional compensation for soliciting proxies. We may also reimburse brokerage firms, banks and other agents for the cost 

of forwarding proxy materials to beneficial owners. 
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MATTERS TO COME BEFORE THE ANNUAL MEETING 

 

PROPOSAL 1—ELECTION OF DIRECTORS 

 

Officers, Directors and Director Nominees 

 

Our Board is comprised of five directors. Our Board has determined in its business judgment that three of our 
directors (Alex Flesias, Michael Pope and Sarfaraz Ali) are independent in accordance with The Nasdaq Capital Market 
(“Nasdaq Capital Market”), the Sarbanes-Oxley Act and related SEC rules. 
 

Based on the recommendation of the Company’s independent directors, the Board recommends a vote FOR the 
following director nominees: 

 

Robert Mattacchione 

Christopher M. David 

Alex Flesias 

Michael Pope 

Sarfaraz Ali 
 

If re-elected, Messrs. Mattacchione, David, Flesias, Pope and Ali will serve until the 2024 annual meeting of 
stockholders or until their successors are duly elected and qualified, or their earlier death, resignation or removal. If any of 
these nominees is unavailable for election, an event which the Board does not presently anticipate, the persons named in 
the enclosed proxy intend to vote the proxies solicited hereby FOR the election of such other nominee or nominees as may 
be nominated by the Board. 
 

Vote Required 

 

Election of each director requires the affirmative vote of the majority of the votes present in person or represented 
by proxy at the Annual Meeting. “Withhold” votes and broker non-votes are not considered votes cast for the foregoing 
purpose, and will have no effect on the election of the director nominees. 
 

Recommendation 

 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE 
“FOR” EACH OF MESSRS. MATTACCHIONE, DAVID, FLESIAS, POPE AND ALI. 
 

Below is biographical and other information about the nominees for election as director, including information 
concerning the particular experience, qualifications, attributes and/or skills that led the independent directors and the Board 
to determine that the nominee should serve as a director, or each director should continue to serve as a director, as the case 
may be. 
 

Name   Age   Positions with the Company and Biography 

Robert Mattacchione   55   Mr. Mattacchione has served as the Company’s Chairman of the Board and Chief 
Executive Officer since October 2018. He is a co-founder and the Chairman of Novo 
Healthnet Limited, which was founded in September 2013 and acquired by the 
Company in May 2017. 
 

Mr. Mattacchione brings knowledge and experience leading the development of 
operational business interests worldwide, including mining exploration and 
production of natural resources in Europe and South America, pharmaceutical product 
development and manufacturing in Africa and Europe, and renewable energy 
development and production in South America. Mr. Mattacchione provides the 
Company with deep experience in formulating adaptive strategies, analyzing 
processes and engaging highly qualified personnel. Mr. Mattacchione does not hold, 
and has not previously held, any directorships in any reporting companies. 
 

On June 1, 2012, the Financial Services Commission of Ontario entered a cease-and-
desist order against Mr. Mattacchione and a company with which Mr. Mattacchione 
was affiliated. Pursuant to the order, Mr. Mattacchione was required to cease and 
desist from making and/or publishing any statements to the effect that an affiliate of 
Mr. Mattacchione can arrange for, secure or facilitate insurance coverage until a 
contract or insurance providing for such coverage has been put in place in compliance 
with applicable laws and regulations. The order does not prohibit Mr. Mattacchione 
or his affiliate from conducting business, or continuing in business or other operations, 
but requires that a specific contract be put in place prior to proceeding with certain 
marketing. Following a hearing, the Superintendent did not impose penalties or make 
any findings of wrongdoing against Mr. Mattacchione. Mr. Mattacchione asserted that 
he had not approved any marketing for release and when he saw that the same had 
been distributed, immediately required that it cease, even prior to the Superintendent’s 
action. 
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Christopher M. David   64   In August 2014, Mr. David was appointed as the Company’s Secretary, Treasurer and 

Board Director. In May 2015, Mr. David was appointed as the Company’s President 

and resigned as the Company’s Secretary and Treasurer. In June 2021, Mr. David was 

appointed as the Company’s Chief Operating Officer. 
 

Mr. David brings knowledge and experience based on his past 28 years as a private 

investor in both private and public companies. In addition, Mr. David has been an 

advisor on operational, internal control, marketing and finance matters to numerous 

small and medium size businesses in the pharmaceutical, biotech, television-movie 

media, real-estate, technology and industrial commodity industries. Mr. David had 

been a shareholder of the Company for over 6 years prior to assuming his duties as the 

Company’s Secretary, Treasurer and Board Director in August 2014. 
 

Mr. David does not hold, and has not previously held, any directorships in any 

reporting companies. Prior to Mr. David professional business career, he retired from 

the U.S. Navy officer ranks in 1994. Mr. David is a 1989 graduate of University of 

Washington with a B.A. degree in Political Science. 
          

Alex Flesias, B.A., 

LLB 

  49   Mr. Flesias has been a partner at Hammond Flesias Law Firm in Toronto, Canada 

since 2007. Mr. Flesias manages a general commercial litigation practice with a strong 

focus on construction and real estate related matters. He has extensive experience 

litigating complex disputes involving financial institutions, as well as landlord-tenant 

matters. In 1997, Mr. Flesias graduated with an Honours Bachelor of Arts Degree in 

Political Science and History from the University of Toronto, followed by earning his 

Master of Arts degree in Political Science at York University in 1998. Mr. Flesias 

obtained his LLB from Osgoode Hall Law School in 2000. As a lawyer with vast 

exposure to the business world, Mr. Flesias provides the Company with a unique 

diversity of thought and background integral to making well informed decisions and 

judgments. 
     

Michael Pope   43   Mr. Pope serves as the CEO and Chairman at Boxlight Corporation (Nasdaq: BOXL), 

a global provider of interactive technology solutions, where he has been an executive 

since July 2015 and director since September 2014. Mr. Pope has led Boxlight through 

nine acquisitions from 2016 to 2020, a Nasdaq IPO in November 2017, and over $100 

million in debt and equity fundraising. He previously served as Managing Director at 

Vert Capital, a private equity and advisory firm from October 2011 to October 2016, 

managing portfolio holdings in the education, consumer products, technology and 

digital media sectors. Prior to joining Vert Capital, from May 2008 to October 2011, 

Mr. Pope was Chief Financial Officer and Chief Operating Officer for the Taylor 

Family in Salt Lake City, managing family investment holdings in consumer products, 

professional services, real estate and education. Mr. Pope also held positions including 

senior SEC reporting at Omniture (previously listed on Nasdaq and acquired by Adobe 

(Nasdaq:ADBE) in 2009) and Assurance Associate at Grant Thornton. He holds an 

active CPA license and serves on the boards of various organizations. Mr. Pope has 

served as a member of the board of directors of Focus Universal, Inc. (OTCQB: 

FCUV) (“Focus Universal”) since June 2018. Focus Universal is a universal smart 

instrument developer and manufacturer specializing in the development and 

commercialization of novel and proprietary universal smart technologies and 

instruments. In addition, Mr. Pope served as a director of DS Healthcare Group, Inc. 

(“DS Healthcare”), a developer of proprietary technologies and products for hair care 

and personal care needs, from April 2015 to April 2016. DS Healthcare was previously 

registered under Section 12(g) of the Securities Exchange Act of 1934, as amended. 

Mr. Pope earned his undergraduate and graduate degrees in accounting from Brigham 

Young University with academic honors. Our Board believes Mr. Pope’s broad and 

extensive finance and operations experience uniquely position him to provide a wide 

array of insight and knowledge as the Company pursues its next phase of growth and 

expansion. 
          

Sarfaraz Ali   41   Mr. Ali brings over 18 years of knowledge and experience in the ownership and 

development of operational business enterprises worldwide, including supermarket 

chains, bakery chain stores, ride-share services, and clean water products in 

Bangladesh, commercial real estate and blockchain technology implementation in 

Canada, private equity investment and financing in Dubai, and international trade of 

consumer goods based primarily in Thailand. 
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Mr. Ali provides the Company with proven expertise in delivering system and 

operational efficiency while managing aggressive, yet sustainable growth. As a 

successful business owner, he brings the Company a wealth of knowledge in areas 

related to formulating adaptive strategies, supply-chain management, retail marketing, 

product manufacturing, B2B and B2C e-commerce strategies and implementation, and 

product distribution worldwide. Since 2006, Mr. Ali has served as the CEO and 

Executive Director of Khulshi Mart which operates supermarket stores and other 

private enterprises in Bangladesh. Since 2010, Mr. Ali has served as the CEO and 

Executive Director of K Bakery Outlets, a chain of fresh food stores operating in 

Bangladesh. In addition, since 2010, Mr. Ali has been a board member of Grameen 

Solutions, Ltd, the flagship technology company of the Grameen family of 

organizations founded in 1999 by Dr. Muhammad Yunus, a recipient of the Nobel 

Peace Prize in 2006, the U.S. Presidential Medal of Freedom in 2009, and the 

Congressional Gold Medal in 2010 for pioneering the concepts of microcredit and 

microfinance. In addition, Mr. Ali holds board of director positions in private 

companies located in the Middle East and South Asia. In 2002, Mr. Ali earned his B.S. 

degree in finance and accounting from Indiana University of Pennsylvania. Mr. Ali 

holds dual citizenship of both Bangladesh and Canada. 

 

There are no family relationships among any of the Company’s directors or executive officers. 

 

Our officers and directors are well qualified as leaders. In their prior positions, they have gained experience in 

core management skills, such as strategic and financial planning, public company financial reporting, compliance, risk 

management, and leadership development. Our officers and directors also have experience serving on boards of directors 

and board committees of other public companies and private companies, and have an understanding of corporate 

governance practices and trends, which provides an understanding of different business processes, challenges, and 

strategies. 

 

Our officers are elected by the Board and serve at the discretion of the Board, rather than for specific terms of 

office. Our Board is authorized to appoint persons to the offices set forth in our bylaws as it deems appropriate. 

 

Corporate Governance 

 

Involvement in Certain Legal Proceedings 

 

Except as otherwise provided above as to Mr. Mattacchione, no director, executive officer, significant employee, 

or control person of the Company has been involved in any legal or regulatory proceeding listed in Item 401(f) of 

Regulation S-K in the past 10 years. 

 

Board Composition 

 

Our business and affairs are managed under the direction of our Board of Directors. The number of directors is 

fixed by our Board of Directors, subject to our Articles of Incorporation and our bylaws. Currently, our Board of Directors 

consists of five directors: Messrs. Mattacchione, David, Flesias, Pope and Ali. 

 

Director Independence 

 

Our Board of Directors has undertaken a review of the independence of each director, under the Nasdaq listing 

rules. Based on information provided by each director concerning his or her background, employment and affiliations, our 

Board of Directors has determined that (i) Messrs. Pope, Flesias, and Ali do not have a material relationship with us that 

could compromise his ability to exercise independent judgment in carrying out his responsibilities and that each of these 

directors is “independent” as that term is defined under the listing standards of Nasdaq, and (ii) Messrs. Mattacchione and 

David are not independent directors. Accordingly, a majority of our Board of Directors is independent. 

 

In order to be considered independent for purposes of Rule 10A-3 promulgated under the Securities Exchange 

Act of 1934, as amended (the “Exchange Act”), a member of an audit committee of a listed company may not, other than 

in his or her capacity as a member of the audit committee, the board of directors, or any other board committee, accept, 

directly or indirectly, any consulting, advisory, or other compensatory fee from the listed company or any of its subsidiaries 

or otherwise be an affiliated person of the listed company or any of its subsidiaries. 
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Board Leadership Structure and Board’s Role in Risk Oversight 

 

Our Board of Directors has a Chairman, Mr. Mattacchione. The Chairman has authority, among other things, to 

preside over Board meetings and set the agenda for Board meetings. Accordingly, the Chairman has substantial ability to 

shape the work of our Board of Directors. We believe that separation of the roles of Chairman and Chief Executive Officer 

is not necessary at this time to ensure appropriate oversight by the Board of Directors of our business and affairs. However, 

no single leadership model is right for all companies and at all times. The Board of Directors recognizes that depending on 

the circumstances, other leadership models, such as the appointment of a lead independent director, might be appropriate. 

Accordingly, the Board of Directors may periodically review its leadership structure. In addition, the Board of Directors 

will hold executive sessions in which only independent directors are present. 

 

Our Board of Directors is generally responsible for the oversight of corporate risk in its review and deliberations 

relating to our activities. Our principal source of risk falls into two categories, financial and product commercialization. 

The audit committee will oversee management of financial risks; our Board of Directors regularly reviews information 

regarding our cash position, liquidity and operations, as well as the risks associated with each. The Board of Directors 

regularly reviews plans, results and potential risks related to our product development and commercialization efforts. Our 

compensation committee is expected to oversee risk management as it relates to our compensation plans, policies and 

practices for all employees including executives and directors, particularly whether our compensation programs may create 

incentives for our employees to take excessive or inappropriate risks which could have a material adverse effect on us. 

 

Our Board of Directors and its Committees 

 

Our business and affairs are managed under the direction of our Board of Directors. The number of directors is 

fixed by our Board of Directors, subject to our Articles of Incorporation and our bylaws. Currently, our Board of Directors 

consists of five directors. 

 

During the fiscal year ended August 31, 2022, the Board held four meetings. Each of our directors attended at 

least 75% of all the meetings of the Board and those committees on which he or she served during the fiscal year ended 

August 31, 2022, either in person or telephonically. The Board of Directors encourages all members to attend stockholder 

meetings, but has not adopted a formal policy regarding attendance. 

 

Our Board of Directors has established three standing committees—the audit committee, compensation 

committee, and nominating and corporate governance committee—each of which operates under a charter that has been 

approved by our Board of Directors. We have appointed persons to the Board of Directors and committees of the Board as 

required meeting the corporate governance requirements of the Nasdaq Listing Rules. 

 

Audit Committee 

 

We have an audit committee comprised of three independent directors: Messrs. Pope, Ali and Flesias. Mr. Pope 

serves as Chairman of the audit committee. Mr. Pope satisfies the definition of “audit committee financial expert” within 

the meaning of SEC regulations and the Nasdaq listing rules. In making a determination on which member will qualify as 

a financial expert, our Board of Directors considered the formal education and nature and scope of such members’ previous 

experience. During the fiscal year ended August 31, 2022, the audit committee held four meetings. 

 

Our audit committee is responsible for, among other things: 

 

  ● To oversee our accounting and financial reporting and disclosure processes and the audit of our financial 

statements. 

  ● To select and retain an independent registered public accounting firm to act as our independent auditors. 

  ● To review with management, the internal audit department and our independent auditors the adequacy 

and effectiveness of our financial reporting processes, internal control over financial reporting and 

disclosure controls and procedures, including any significant deficiencies or material weaknesses. 

  ● To review and discuss with our independent auditors and management our annual audited financial 

statements (including the related notes), the form of audit opinion to be issued by the auditors on the 

financial statements and the disclosure under “Management’s Discussion and Analysis of Financial 

Condition and Results of Operations” to be included in our annual report on Form 10-K. 

  ● To review and approve the functions of our accounting department and approve the hiring or dismissal 

of the Chief Financial Officer, or such person as may, from time to time, be delegated such internal audit 

function by the Board. 

  ● To review and discuss with management policies and guidelines to govern the process by which 

management assesses and manages our risks. 
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  ● To establish and oversee procedures for the receipt, retention and treatment of complaints received by us 

regarding accounting, internal accounting controls or auditing matters and the confidential, anonymous 

submission by Company employees of concerns regarding questionable accounting or auditing matters. 

  ● To review, approve and oversee any transaction between us and any related person and any other 

potential conflict of interest situations. 

  ● To meet at least four times a year to fulfill its responsibilities. 

  ● To review the audit committee charter at least annually and recommend any proposed changes to the 

Board for approval. 

 

Compensation Committee 

 

We have a compensation committee comprised of three independent directors: Messrs. Ali, Pope and Flesias. Mr. 

Ali serves as Chair of the compensation committee. During the fiscal year ended August 31, 2022, the compensation 

committee held two meetings. 

 

Our compensation committee assists our Board of Directors in the discharge of its responsibilities relating to the 

compensation of our executive officers. Our compensation committee is responsible for, among other things: 

 

  ● To review and approve the compensation of the Chief Executive Officer and to approve the compensation 

of all other executive officers. 

  ● To review, and approve and, when appropriate, recommend to the Board for approval, any employment 

agreements and any severance arrangements or plans, including any benefits to be provided in connection 

with a change in control, for the CEO and other executive officers, which includes the ability to adopt, 

amend and terminate such agreements, arrangements or plans. 

  ● To review our incentive compensation arrangements. 

  ● To review and recommend to the Board for approval the frequency with which we will conduct Say on 

Pay Votes. 

  ● To review director compensation for service on the Board and Board committees at least once a year and 

to recommend any changes to the Board. 

  ● To meet at least two times a year. 

  ● To review the compensation committee charter at least annually and recommend any proposed changes 

to the Board for approval. 

 

Nominating and Corporate Governance Committee 

 

We have a nominating and corporate governance committee comprised of three independent directors: Messrs. 

Flesias, Ali and Pope. Mr. Flesias serves as Chair of the nominating and corporate governance committee. During the fiscal 

year ended August 31, 2022, the nominating and corporate governance committee held two meetings. Our nominating and 

corporate governance committee is responsible for, among other things:  

  ● To determine the qualifications, qualities, skills, and other expertise required to be a director and to 

develop, and recommend to the Board for its approval, criteria to be considered in selecting nominees 

for director. 

  ● To select and approve the nominees for director to be submitted to a stockholder vote at the annual 

meeting of stockholders. 

  ● To review the Board’s committee structure and composition and to appoint directors to serve as members 

of each committee and committee chairmen. 

  ● To develop and recommend to the Board for approval standards for determining whether a director has 

a relationship with us that would impair its independence. 

  ● To review and discuss with management the disclosure regarding the operations of the nominating and 

corporate governance committee and director independence, and to recommend that this disclosure be 

included in our proxy statement or annual report on Form 10-K, as applicable. 

  ● To monitor compliance with our Code of Ethics and Business Conduct (the “Code of Ethics”), to 

investigate any alleged breach or violation of the Code of Ethics and to enforce the provisions of the 

Code of Ethics. 

  ● To meet at least two times a year. 

  ● To review the nominating and corporate governance committee charter at least annually and recommend 

any proposed changes to the Board for approval 
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Procedures for Recommending, Nominating and Evaluating Director Candidates 
 

Recommending Director Candidates for Nomination by the Board 
 

The Board will consider director candidates recommended by stockholders. A stockholder who wishes to 

recommend a director candidate for nomination by the Board at an annual meeting of stockholders or for vacancies of the 

Board that arise between annual meetings must provide the Board with sufficient written documentation to permit a 

determination by the Board whether such candidate meets the required and desired director selection criteria set forth in 

our bylaws. Such documentation and the name of the director candidate should be sent by U.S. mail to: 
 

Novo Integrated Sciences, Inc. Board of Directors 

c/o Novo Integrated Sciences, Inc. 

Attention: Corporate Secretary 

11120 NE 2nd Street, Suite 100 

Bellevue, WA 98004 
 

Nominating Director Candidates 
 

For director nominations to be properly brought before an annual meeting of stockholders by a stockholder, the 

stockholder must give timely notice in proper written form to the Secretary, consistent with the Company’s bylaws. 
 

Evaluating Director Candidates 
 

The Board has no formal guidelines or policy with regard to the consideration of any director candidates 

recommended by shareholders. The nominating and corporate governance committee will consider several factors when 

evaluating the appropriate characteristics of candidates for service as a director. The nominating and corporate governance 

committee initially evaluates a prospective nominee based on his or her resume and other background information that has 

been provided to the committee. At a minimum, director candidates must demonstrate high standards of ethics, integrity, 

independence, sound judgment, strength of character, and meaningful experience and skills in business or other appropriate 

endeavors. In addition to these minimum qualifications, the nominating and corporate governance committee considers 

other factors it deems appropriate based on the current needs and desires of the Board, including specific business and 

professional experience that is relevant to the Board’s needs, including, but not limited to, Board diversity. A member of 

the nominating and corporate governance committee will contact, for further review, those candidates who the committee 

believes are qualified, who may fulfill a specific Board need and who would otherwise best make a contribution to the 

Board. The nominating and corporate governance committee is responsible for conducting, with the assistance of the 

Corporate Secretary, and subject to applicable law, any inquiries into the background and qualifications of the candidate. 

Based on the information the committee learns during this process, it determines which nominee(s) to submit for election. 

The committee uses a comparable process for evaluating all director candidates, regardless of the source of the 

recommendation. 
 

The nominating and corporate governance committee is authorized to use, as it deems appropriate or necessary, 

an outside consultant to identify and screen potential director candidates. No outside consultants were used during the fiscal 

year ended August 31, 2022 to identify or screen potential director candidates. The nominating and corporate governance 

committee will reassess the qualifications of a current director, including the director’s attendance and contributions at 

Board and committee meetings, prior to recommending a director for reelection. 
 

Code of Ethics 
 

We have adopted a Code of Ethics meeting the requirements of Section 406 of the Sarbanes-Oxley Act of 2002, 

as amended. We believe our Code of Ethics is reasonably designed to deter wrongdoing and promote honest and ethical 

conduct; provide full, fair, accurate, timely and understandable disclosure in public reports; comply with applicable laws; 

ensure prompt internal reporting of violations; and provide accountability for adherence to the provisions of the Code of 

Ethics. 
 

Procedures for Contacting the Board 
 

The Board has established a process for stockholders and other interested parties to send written communications 

to the Board, the non-management directors, a particular committee or to individual directors, as applicable. Such 

communications should be sent by U.S. mail addressed to: 
 

Novo Integrated Sciences, Inc. Board of Directors 

c/o Novo Integrated Sciences, Inc. 

Attention: Corporate Secretary 

11120 NE 2nd Street, Suite 100 

Bellevue, WA 98004  
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The Board has instructed the Corporate Secretary to promptly forward all communications so received to the full 

Board, the non-management directors or the individual Board member(s) specifically addressed in the communication. 

Comments or questions regarding our accounting, internal controls or auditing matters, our compensation and benefit 

programs, or the nomination of directors and other corporate governance matters will remain with the full Board. 

 

Depending on the subject matter, the Company’s Corporate Secretary will: 

 

  ● Forward the communication to the director or directors to whom it is addressed; 

  ● Attempt to handle the inquiry directly, for example, where it is a request for information about our Company or 

if it is a stock-related matter; or 

  ● Not forward the communication if it is primarily commercial in nature or if it relates to a topic that is not relevant 

to the Board or a particular committee or is otherwise improper. 

 

Delinquent Section 16(a) Reports 

 

Section 16(a) of the Exchange Act requires our officers, directors and persons who beneficially own more than 

10% of our common stock to file reports of ownership and changes in ownership with the SEC. These reporting persons 

are also required to furnish us with copies of all Section 16(a) forms they file. 

 

Based solely upon a review of such forms, we believe that no Section 16(a) reporting persons failed to timely file 

their required Section 16(a) reports during the fiscal year ended August 31, 2022. 

 

Director Compensation 

 

On February 23, 2022, the Company granted, pursuant to the 2021 Plan, a stock option to purchase 93,955 shares 

of common stock at an exercise price of $1.33 to each of the Company’s then-independent directors, Alex Flesias, Robert 

Oliva and Michael Pope, in consideration of their services as directors. Each stock option vests, and becomes exercisable, 

(i) with respect to 7,833 shares each month, beginning on the date of grant, until December 23, 2022, and (ii) with respect 

7,832 shares on January 23, 2023. Each stock option expires on February 23, 2027. The stock option grants were previously 

approved by the Company’s Board of Directors on January 26, 2021 and are consistent with the letter agreements dated 

January 26, 2021, between the Company and Messrs. Flesias, Oliva and Pope. Mr. Oliva resigned as a member of the Board 

on June 30, 2022. 

 

Mr. Pope also received $15,000 during the fiscal year ended August 31, 2022 in consideration for his services as 

chairman of the audit committee. 

 

On August 9, 2022, the Board granted to Mr. Ali an option to purchase 39,480 shares of the Company’s common 

stock, in consideration of his services as a director. The option has an exercise price of $1.90 and expires on August 9, 

2027, five years after the grant date. 

 

On June 29, 2022, the Board granted Pierre Dalcourt and Michael Gaynor 250,000 and 50,000 shares of common 

stock, respectively, pursuant to the Novo Integrated Sciences, Inc. 2021 Equity Incentive Plan (the “2021 Plan”) as 

consideration for over 5-years of service to the Board without having received compensation. Messrs. Dalcourt and Gaynor 

resigned as directors on June 30, 2022. 

 

The following table summarizes compensation paid to all our non-employee directors: 

 

Name   

Fees 

Earned 

or Paid 

in 

Cash 

($)     

Stock 

Awards 

($)     

Option 

Awards 

($) (1)     

Non-Equity 

Incentive Plan 

Compensation 

($)     

Change in 

Pension Value 

and 

Nonqualified 

Deferred 

Compensation 

Earnings ($)     

All Other 

Compensation 

($)     

Total 

($)   

                                           

Sarfaraz Ali (2) ............................      -       -       71,365       -       -       -       71,365   

Pierre Dalcourt (3) .......................      -       -       -       -       -       -       -   

Alex Flesias ...............................      -       -       91,178       -       -       -       91,178   

Robert Oliva (4) ..........................      -       -       81,030       -       -       -       81,030   

Michael Pope .............................      15,000       -       111,372       -       -       -       126,372   
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  (1) Represents the aggregate grant date fair value for the stock options, computed in accordance with FASB 

Accounting Standards Codification Topic 718, Compensation — Stock Compensation. For information about the 

assumptions made in this valuation, refer to Note 14—Stockholders’ Equity to the Company’s consolidated 

financial statements included in this Annual Report on Form 10-K. At August 31, 2022, the individuals included 

in this table had the following number of stock options outstanding: Mr. Ali - 39,480; Mr. Dalcourt - 0; Mr. Flesias 

– 113,755; Mr. Oliva – 288,795; and Mr. Pope – 126,995. 

  (2) Mr. Ali was appointed as a director on June 30, 2022. 

  (3) Mr. Dalcourt resigned as a director on June 30, 2022. 

  (4) Mr. Oliva resigned as a director on June 30, 2022. 
 

EXECUTIVE COMPENSATION 

 

The following table summarizes all compensation earned by Messrs. Mattacchione and David (together, our 

“Named Executive Officers”). 
 

2022 SUMMARY COMPENSATION TABLE 

 

Name and 

Principal Position   

Fiscal 

Year Ended 

August 31,     Salary     Bonus     

Stock 

Awards     

Option 

Awards     

All Other 

Compensation     Total   

Robert Mattacchione .......................      2022     $ 185,000     $ 0     $ 0     $ 0     $ 0     $ 185,000   

Chief Executive Officer ...................      2021     $ 46,500     $ 0     $ 0     $ 0     $ 0     $ 46,500   

                                                          

Christopher David ...........................      2021     $ 171,000     $ 0     $ 0     $ 0     $ 0     $ 171,000   

COO-President ...............................      2020     $ 114,750     $ 0     $ 0     $ 0     $ 0     $ 114,750   
 

Robert Mattacchione 

 

On June 18, 2021, the Company entered into an executive agreement (the “June 2021 Mattacchione Agreement”) 

with GPE Global Holdings Inc., an entity controlled by Robert Mattacchione and through which Mr. Mattacchione will 

provide services to the Company (“GPE”). Mr. Mattacchione serves as the Company’s Chairman of the Board and Chief 

Executive Officer, and is the Company’s majority stockholder. Pursuant to the terms of the June 2021 Mattacchione 

Agreement, Mr. Mattacchione will continue to serve as the Company’s Chief Executive Officer. Mr. Mattacchione also 

continues to serve as Chairman of the Board. In consideration thereof, the Company agreed to (i) pay Mr. Mattacchione an 

annual base salary of $186,000, (ii) pay Mr. Mattacchione a monthly bonus reconciled quarterly and paid as follows: (a) 

quarterly cash bonuses equal to 10% of positive net income (“PNI”), and (b) PNI will be reconciled within 30 days after 

the close of the quarter with payments to Mr. Mattacchione made within 45 days of the close of the quarter, and (iii) pay 

Mr. Mattacchione bonuses based on increases in the Company’s market cap valuation (“MCV”) from the date of the June 

2021 Mattacchione Agreement, with the following milestone bonus parameters: 
 

  (a) For each and every $50,000,000 Company MCV increase sustained for a period of not less than 30 days (the “50M 

Bonus Event”), Mr. Mattacchione will receive $1,000,000, or 2% of $50,000,000, in Company common stock. 

For the sake of clarity, Mr. Mattacchione will only be issued compensation based on $50,000,000 MCV 

increments; there will be no compensation issued for anything above $50,000,000 until the subsequent 

$50,000,000 MCV milestone is achieved. This bonus will be capped at a Company MCV of $1 billion. The 50M 

Bonus Event stock will be issued as (i) 50% restricted shares within 30 days of the respective 50M Bonus Event 

or at a later date as requested by Mr. Mattacchione, and held as an allocation to Mr. Mattacchione, until the 

requisition date as provided in writing, by Mr. Mattacchione, to the Company, and (ii) 50% registered shares from 

the Company’s current active incentive plan within 30 days of the respective 50M Bonus Event. 

      

  (b) Upon the Company reaching and sustaining a MCV of $1 billion for no less than 30 days (the “1B Bonus Event”), 

Mr. Mattacchione will receive $50,000,000, or 5% of $1 billion, in restricted shares of Company common stock. 

The 1B Bonus Event stock will be issued within 30 days of the 1B Bonus Event or at a later date as requested by 

Mr. Mattacchione, and held as an allocation to Mr. Mattacchione, until the requisition date as provided in writing, 

by Mr. Mattacchione, to the Company. 

      

  (c) For each additional $1 billion MCV, beyond the initial 1B Bonus Event, sustained for a period of no less than 30 

days, Mr. Mattacchione will receive $50,000,000, or 5% of $1 billion, in restricted shares of the Company’s 

common stock. This additional 1B Bonus Event Stock, commencing with a $2 billion MCV and each additional 

1B MCV increase, beyond $2 billion, will be issued within 30 days of the Bonus Event, or at a later date as 

requested by Mr. Mattacchione, and held as an allocation to Mr. Mattacchione, until the requisition date as 

provided in writing, by Mr. Mattacchione, to the Company. 
 

The June 2021 Mattacchione Agreement supersedes all prior compensation arrangements between the Company 

and Mr. Mattacchione.  
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The Company will be deemed to be in default under the June 2021 Mattacchione Agreement upon the occurrence 

of any of the following events: 

 

  (a) if the Company shall become insolvent, or bankrupt, or subject to the provisions of the U.S. Bankruptcy Code, or 

shall go into liquidation, either voluntarily or under an order of a Court of competent jurisdiction, or shall make a 

general assignment for the benefit of its creditors, or otherwise acknowledge its insolvency; or 

      

  (b) if a liquidator or liquidators or receiver or receivers or a trustee or trustees in bankruptcy, be appointed to the 

Company, or if its secured creditors take possession of the property of the Company or any substantial or essential 

part thereof in the sole determination of Mr. Mattacchione; or 

      

  (c) if the Company fails, refuses or neglects to promptly pay any monies owing to Mr. Mattacchione when due under 

the June 2021 Mattacchione Agreement. 

 

Mr. Mattacchione will be deemed to be in default under the June 2021 Mattacchione Agreement upon the 

occurrence of any of the following events: 

 

  (a) if Mr. Mattacchione fails, refuses or neglects to promptly perform any material obligations owing to the Company 

when due under the June 2021 Mattacchione Agreement, and such failure in performance shall continue for 10 

business days following notice from the Company unless Mr. Mattacchione shall have commenced within the 10 

days following notice and is continuing acceptable measures to remedy the said failure in performance. 

      

  (b) If the performance of Mr. Mattacchione is not to minimum standards as expected by the Board of Directors of the 

Company. 

 

The term of the June 2021 Mattacchione Agreement will run for an initial term of 36 months. The term may be 

extended at the end of the initial term if the Company and Mr. Mattacchione mutually agree. 

 

Mr. Mattacchione may terminate the June 2021 Mattacchione Agreement at any time, upon 90 days’ written notice 

to the Company, and receive (i) additional compensation equal to $1,500,000 in restricted shares of the Company’s 

common stock as consideration for the previous tenure of unpaid service filling the roles and responsibilities as the 

Company’s Chief Executive Officer since October 17, 2018, and (ii) any other compensation earned within the June 2021 

Mattacchione Agreement. 

 

Notwithstanding anything in the June 2021 Mattacchione Agreement to the contrary, the Company may terminate 

Mr. Mattacchione’s service for cause for any one of the following reasons: (i) conviction of a felony, any act involving 

moral turpitude, or a misdemeanor where imprisonment is imposed, (ii) commission of any act of theft, fraud, dishonesty, 

or falsification of any Company records, (iii) improper disclosure of the Company’s confidential or proprietary information, 

(iv) any action by Mr. Mattacchione which has a detrimental effect on the Company’s reputation or business, (v) Mr. 

Mattacchione’s failure or inability to perform any reasonable assigned duties after written notice from the Company 

thereof, and a reasonable opportunity to cure, such failure or inability, (vi) any breach of the June 2021 Mattacchione 

Agreement, which breach is not cured within 15 days following written notice of such breach, (vii) a course of conduct 

amounting to gross incompetence, (viii) chronic and unexcused absenteeism, (ix) unlawful appropriation of a corporate 

opportunity, or (x) misconduct in connection with the performance of any of Mr. Mattacchione’s duties, including, without 

limitation, misappropriation of funds or property of the Company, securing or attempting to secure personally any profit 

in connection with any transaction entered into on behalf of the Company, misrepresentation to the Company, or any 

violation of law or regulations on Company premises or to which the Company is subject. Upon termination of Mr. 

Mattacchione’s services with the Company for cause, the Company shall be under no further obligation to Mr. 

Mattacchione, except to pay all accrued but unpaid renumeration. 

 

The Company may terminate Mr. Mattacchione’s services at any time without cause; provided, however, that Mr. 

Mattacchione will be entitled to severance pay in the amount of three years renumeration and certain additional 

compensation as identified in the June 2021 Mattacchione Agreement, but if, and only if, Mr. Mattacchione executes a 

valid and comprehensive release of any and all claims that Mr. Mattacchione may have against the Company in a form 

provided by the Company and Mr. Mattacchione executes such form within 30 days of tender. 

 

Christopher David 
 

On August 6, 2020, the Company entered into an employment agreement (the “August 2020 Agreement”) with 

Mr. David, effective August 5, 2020. Pursuant to the terms of the August 2020 Agreement, Mr. David agreed to serve as 

the Company’s President. In consideration thereof, the Company agreed to (i) pay Mr. David a monthly salary of $8,000, 

and (ii) grant Mr. David a 5-year option to purchase 575,000 shares of the Company’s restricted common stock at an 

exercise price of $3.00 per share. The option fully vested on the date of grant and expires on August 6, 2025.  
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On June 18, 2021, the Company entered into an employment agreement (the “June 2021 David Agreement”) with 

Mr. David, the Company’s President and a member of the Company’s Board of Directors. Pursuant to the terms of the June 

2021 David Agreement, Mr. David agreed to serve as the Company’s President and Chief Operating Officer. In 

consideration thereof, the Company agreed to (i) pay Mr. David an annual base salary of $171,000, (ii) pay Mr. David a 

monthly bonus reconciled quarterly and paid as follows: (a) quarterly cash bonuses equal to 10% of PNI, and (b) PNI will 

be reconciled within 30 days after the close of the quarter with payments to Mr. David made within 45 days of the close of 

the quarter, and (iii) pay Mr. David bonuses based on increases in the Company’s MCV from the date of the June 2021 

David Agreement, with the following milestone bonus parameters: 

 

  (a) For each and every $50,000,000 Company MCV increase sustained for a period of not less than 30 days (the “50M 

Bonus Event”), Mr. David will receive $500,000, or 1% of $50,000,000, in Company common stock. For the sake 

of clarity, Mr. David will only be issued compensation based on $50,000,000 MCV increments; there will be no 

compensation issued for anything above $50,000,000 until the subsequent $50,000,000 MCV milestone is 

achieved. This bonus will be capped at a Company MCV of $1 billion. The 50M Bonus Event stock will be issued 

as (i) 50% restricted shares within 30 days of the respective 50M Bonus Event or at a later date as requested by 

Mr. David, and held as an allocation to Mr. David, until the requisition date as provided in writing, by Mr. David, 

to the Company, and (ii) 50% registered shares from the Company’s current active incentive plan within 30 days 

of the respective 50M Bonus Event. 
   

  (b) Upon the Company reaching and sustaining a MCV of $1 billion for no less than 30 days (the “1B Bonus Event”), 

Mr. David will receive $20,000,000, or 2% of $1 billion, in restricted shares of Company common stock. The 1B 

Bonus Event stock will be issued within 30 days of the 1B Bonus Event or at a later date as requested by Mr. 

David, and held as an allocation to Mr. David, until the requisition date as provided in writing, by Mr. David, to 

the Company. 
      

  (c) For each additional $1 billion MCV, beyond the initial 1B Bonus Event, sustained for a period of no less than 30 

days, Mr. David will receive $20,000,000, or 2% of $1 billion, in restricted shares of the Company’s common 

stock. This additional 1B Bonus Event Stock, commencing with a $2 billion MCV and each additional 1B MCV 

increase, beyond $2 billion, will be issued within 30 days of the Bonus Event, or at a later date as requested by 

Mr. David, and held as an allocation to Mr. David, until the requisition date as provided in writing, by Mr. David, 

to the Company. 
 

The June 2021 David Agreement supersedes the employment agreement dated August 6, 2020 between the 

Company and Mr. David. 
 

The Company will be deemed to be in default under the June 2021 David Agreement upon the occurrence of any 

of the following events: 
 

  (a) if the Company shall become insolvent, or bankrupt, or subject to the provisions of the U.S. Bankruptcy Code, or 

shall go into liquidation, either voluntarily or under an order of a Court of competent jurisdiction, or shall make a 

general assignment for the benefit of its creditors, or otherwise acknowledge its insolvency; or 
      

  (b) if a liquidator or liquidators or receiver or receivers or a trustee or trustees in bankruptcy, be appointed to the 

Company, or if its secured creditors take possession of the property of the Company or any substantial or essential 

part thereof in the sole determination of Mr. David; or 
      

  (c) if the Company fails, refuses or neglects promptly pay any monies owing to Mr. David when due under the June 

2021 David Agreement. 
 

Mr. David will be deemed to be in default under the June 2021 David Agreement upon the occurrence of any of 

the following events: 
 

  (a) if Mr. David fails, refuses or neglects to promptly perform any material obligations owing to the Company when 

due under the June 2021 David Agreement, and such failure in performance shall continue for 10 business days 

following notice from the Company unless Mr. David shall have commenced within the 10 days following notice 

and is continuing acceptable measures to remedy the said failure in performance. 

  (b) If the performance of Mr. David is not to minimum standards as expected by the Board of Directors of the 

Company. 
 

The term of the June 2021 David Agreement will run for an initial term of 36 months. The term may be extended 

at the end of the initial term if the Company and Mr. David mutually agree. 
 

Mr. David may terminate the June 2021 David Agreement at any time, upon 90 days’ written notice to the 

Company, and receive (i) additional compensation equal to $300,000 in restricted shares of the Company’s common stock 

as consideration for the discount to market salary Mr. David was paid, from July 12, 2017 through May 31, 2021, filling 

the roles and responsibilities as the Company’s President, and (ii) any other compensation earned within the June 2021 

David Agreement. 
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Notwithstanding anything in the June 2021 David Agreement to the contrary, the Company may terminate Mr. 

David’s employment for cause for any one of the following reasons: (i) conviction of a felony, any act involving moral 

turpitude, or a misdemeanor where imprisonment is imposed, (ii) commission of any act of theft, fraud, dishonesty, or 

falsification of any Company records, (iii) improper disclosure of the Company’s confidential or proprietary information, 

(iv) any action by Mr. David which has a detrimental effect on the Company’s reputation or business, (v) Mr. David’s 

failure or inability to perform any reasonable assigned duties after written notice from the Company thereof, and a 

reasonable opportunity to cure, such failure or inability, (vi) any breach of the June 2021 David Agreement, which breach 

is not cured within 15 days following written notice of such breach, (vii) a course of conduct amounting to gross 

incompetence, (viii) chronic and unexcused absenteeism, (ix) unlawful appropriation of a corporate opportunity, or (x) 

misconduct in connection with the performance of any of Mr. David’s duties, including, without limitation, 

misappropriation of funds or property of the Company, securing or attempting to secure personally any profit in connection 

with any transaction entered into on behalf of the Company, misrepresentation to the Company, or any violation of law or 

regulations on Company premises or to which the Company is subject. Upon termination of Mr. David’s employment with 

the Company for cause, the Company shall be under no further obligation to Mr. David, except to pay all accrued but 

unpaid renumeration. 

 

The Company may terminate Mr. David’s employment at any time without cause; provided, however, that Mr. 

David will be entitled to severance pay in the amount of three years renumeration and certain additional compensation as 

identified in the June 2021 David Agreement, but if, and only if, Mr. David executes a valid and comprehensive release of 

any and all claims that Mr. David may have against the Company in a form provided by the Company and Mr. David 

executes such form within 30 days of tender. 

 

OUTSTANDING EQUITY AWARDS AT AUGUST 31, 2022 

 

    Option Awards       

Name   

Number of 

Securities 

Underlying 

Unexercised 

Options (#) 

Exercisable     

Number of 

Securities 

Underlying 

Unexercised 

Options (#) 

Unexercisable     

Equity 

Incentive 

Plan Awards: 

Number of 

Securities 

Underlying 

Unexercised 

Unearned 

Options (#)     

Option 

Exercise 

Price ($)     

Option 

Expiration 

Date 

Christopher David ............      150,000       0       0     $ 1.60     6/29/23 

      100,000       0       0     $ 1.60     2/19/24 

      75,000       0       0     $ 1.60     4/28/24 

      100,000       0       0     $ 1.60     7/12/24 

      200,000       0       0     $ 1.60     12/29/24 

      575,000       0       0     $ 3.00     8/6/25 

 

Equity Compensation Plan Information 

 

The table below shows information with respect to all our equity compensation plans as of August 31, 2022. 

 

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 (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 ............................................................................     0     $ 0.00       5,118,315 (1) 

Equity compensation plans not approved by security 

holders ............................................................................     0     $ 0.00       0   
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(1) This represents the 498,750 shares of common stock issuable pursuant to the Company’s 2015 Incentive Compensation 

Plan (the “2015 Plan”), 864,900 shares of common stock issuable pursuant to the Novo Integrated Sciences, Inc. 2018 

Incentive Plan (the “2018 Plan”) and 3,754,665 shares of common stock issuable pursuant to the Novo Integrated Sciences, 

Inc. 2021 Equity Incentive Plan (the “2021 Plan”). The Company does not intend to award any additional grants under the 

2015 Plan or the 2018 Plan. 

 

On September 8, 2015, the Company’s Board of Directors and stockholders holding a majority of the Company’s 

outstanding common stock approved the Novo Integrated Sciences, Inc. the 2015 Plan, which authorizes the issuance of 

up to 500,000 shares of common stock to employees, officers, directors or independent consultants of the Company, 

provided that no person can be granted shares under the 2015 Plan for services related to raising capital or promotional 

activities. As of August 31, 2022, the 2015 Plan has 498,750 shares available for award; however, the Company does not 

intend to issue any additional grants under the 2015 Plan. 

 

On January 16, 2018, the Company’s Board of Directors and stockholders holding a majority of the Company’s 

outstanding common stock approved the Novo Integrated Sciences, Inc. 2018 Plan. Under the 2018 Plan, 1,000,000 shares 

of common stock are authorized for the grant of stock options and the issuance of restricted stock, stock appreciation rights, 

phantom stock and performance awards to officers, directors, employees and eligible consultants to the Company or its 

subsidiaries. As of August 31, 2022, the 2018 Plan has 864,900 shares available for award; however, the Company does 

not intend to issue any additional grants under the 2018 Plan. 

 

On February 9, 2021, the Company’s Board of Directors and stockholders holding a majority of the Company’s 

outstanding common stock approved the Novo Integrated Sciences, Inc. 2021 Plan. Under the 2021 Plan, a total of 

4,500,000 shares of common stock are authorized for issuance pursuant to the grant of stock options, stock appreciation 

rights, restricted stock, restricted stock units, performance units, performance shares or other cash- or stock-based awards 

to officers, directors, employees and eligible consultants to the Company or its subsidiaries. Subject to adjustment as 

provided in the 2021 Plan, the maximum aggregate number of shares that may be issued under the 2021 Plan will be 

cumulatively increased on January 1, 2022 and on each subsequent January 1 through and including January 1, 2023, by a 

number of shares equal to the smaller of (i) 3% of the number of shares of common stock issued and outstanding on the 

immediately preceding December 31, or (ii) an amount determined by our Board of Directors. The Company chose not to 

cumulatively increase the shares authorized for issuance under the 2021 Plan effective January 1, 2022. As of August 31, 

2022, the 2021 Plan has 3,754,665 available for award. 

 

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 

 

In addition to the compensation arrangements, including employment, termination of employment and change in 

control arrangements and indemnification arrangements, discussed in the sections titled “Proposal 1—Election of 

Directors” and “Executive Compensation,” the following is a description of each transaction since September 1, 2020 and 

each currently proposed transaction in which: 

  

  ● We and any subsidiaries thereof have been or will be a participant; 

      

  
● the amount involved exceeds the lesser of $120,000 or 1% of the average of the smaller reporting company’s total 

assets at year-end for the last two completed fiscal years; and 

      

  

● any of our directors, executive officers or beneficial owners of more than 5% of our capital stock, or any immediate 

family member of, or person sharing the household with, any of these individuals, had or will have a direct or 

indirect material interest. 

 

At May 31, 2023 and August 31, 2022, the Company had outstanding advances totaling $406,683 and $478,897, 

respectively, due to related parties. These related parties are stockholders, officers and/or affiliates of the Company, as well 

as owners, officers and/or shareholders of the companies that provided the advances to the Company. These amounts, owed 

by the Company, are payable upon demand and unsecured. At May 31, 2023, $325,247 was non-interest bearing, $21,156 

bears interest at 6% per annum, and $60,280 bears interest at 13.75% per annum. At August 31, 2022, $394,405 was non-

interest bearing, $21,949 bears interest at 6% per annum, and $62,543 bears interest at 13.75% per annum. 

 

At May 31, 2023 and August 31, 2022, the Company had debentures totaling $912,025 and $946,250, 

respectively, including principal and interest, due to the following related parties: 

  

  ● $186,451 and $193,448, respectively, due to Peak Health LTC Inc., a company whose owner (Pierre Dalcourt) 

previously was a director and greater than 5% shareholder of the Company; 

      

  ● $71,306 and $73,982, respectively, due to Michael Gaynor Physiotherapy PC, a company whose owner (Michael 

Gaynor) previously was a greater than 5% shareholder of the Company; 
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  ● $286,701 and $297,460, respectively, due to ICC Healthnet Canada, Inc., a company whose owner (Robert 

Mattacchione) is a greater than 5% shareholder of the Company; and 

      

  ● $367,566 and $381,359, respectively, due to Healthnet Assessment Inc., a company whose owner (Robert 

Mattacchione) is a greater than 5% shareholder of the Company. 

 

Messrs. Dalcourt and Gaynor ceased to be members of the Company’s Board as of June 30, 2023. Neither Mr. 

Dalcourt nor Mr. Gaynor is currently a greater than 5% stockholder of the Company. 

 

On September 30, 2013, the Company issued five debentures totaling CAD$6,402,512 in connection with the 

acquisition of certain business assets. The holders of the debentures are current stockholders, officers and/or affiliates of 

the Company. The debentures are secured by all the assets of the Company, accrue interest at 8% per annum and were 

originally due on September 30, 2016. On December 2, 2017, the debenture holders agreed to extend the due date to 

September 30, 2019. On September 27, 2019, the debenture holders agreed to extend the due date to September 30, 2021. 

On November 2, 2021, the debenture holders agreed to extend the due date to December 1, 2023. 

 

On January 31, 2018, the debenture holders converted 75% of the debenture value of $3,894,809 plus accrued 

interest of $414,965 into 1,047,588 shares of the Company’s common stock. The per share price used for the conversion 

of each debenture was $4.11 which was determined based on the average price of the five trading days immediately 

preceding the date of conversion with a 10% premium added to the calculated per share price. At August 31, 2022, the 

amount of debentures outstanding was $946,250. 

 

Amounts loaned to the Company by stockholders and officers of the Company are payable upon demand. At 

August 31, 2022 and 2021, the amount due to related parties was $478,897 and $478,920, respectively. 

 

EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS 

 

Below is certain information regarding Vivek Sethi, our only executive officer who is not a director. 

  

Name   Age   Position(s)   Served as an Officer Since 

Vivek Sethi   37   Principal Financial Officer   2023 

 

Vivek “Vic” Sethi. Mr. Sethi, CPA, CA, brings over 13 years of international corporate finance and operational 

experience, directing accounting and finance functions, business and personal tax compliance and planning, internal and 

external reporting, and the ongoing evaluation and analysis of corporate financial activity. 

 

In 2017, Mr. Sethi founded Tax Wave Solutions, located in Brampton Ontario Canada, which provides a wide 

range of services, to both businesses and individuals, such as accounting, bookkeeping, payroll processing, tax compliance 

and filings, audit support, advisory, and business consultancy. 

 

Previously, Mr. Sethi founded Vivek Sethi & Associates in India, which provided accounting services such as tax 

planning, auditing of small and medium-sized businesses, tax return filings, financial reports and providing solutions to tax 

related queries. Mr. Sethi subsequently sold the business and moved to Canada. 

 

Mr. Sethi holds a Canadian CPA designation and a Chartered Accountant designation from The Institute of 

Chartered Accountants of India. He graduated with a B.Com from Punjab University in Ludhiana, India. 
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PROPOSAL 2—APPROVAL OF 2023 EQUITY PLAN 

 

On July 26, 2023, the Board approved, and proposed for stockholder approval, the 2023 Equity Plan. A copy of 

the 2023 Equity Plan is attached as Appendix I to this Proxy Statement. 

 

The Board’s approval and recommendation of the 2023 Equity Plan follows a review by the Compensation 

Committee of our existing compensation program, comparable plans at other companies and trends in long-term 

compensation, particularly in the industries in which we compete. 

 

The Board believes the 2023 Equity Plan will serve as an essential element of our compensation program and will 

be critical to our ability to attract and retain the highly qualified employees essential for the execution of our business 

strategy. The Board believes the 2023 Equity Plan, as proposed, will (i) attract and retain key personnel, and (ii) provide a 

means whereby directors, officers, employees, consultants, and advisors of the Company and its subsidiaries can acquire 

and maintain an equity interest in the Company, or be paid incentive compensation, including incentive compensation 

measure by reference to the value of the Company’s common stock, thereby strengthening their commitment to the welfare 

of the Company and its subsidiaries and aligning their interests with those of the Company’s stockholders. The 2023 Equity 

Plan provides for various stock-based incentive awards, including incentive and nonqualified stock options, stock 

appreciation rights (“SARs”), restricted stock and restricted stock units (“RSUs”), and other equity-based or cash-based 

awards. 

 

The 2023 Equity Plan highlights and the summary of the material features of the 2023 Equity Plan appearing 

below are qualified in their entirety by reference to the copy of the 2023 Equity Plan attached hereto as Appendix I. 

 

2023 Equity Plan Highlights 

 

Highlights of the 2023 Equity Plan are as follows: 

  

  ● The Compensation Committee, which is comprised solely of independent directors, will administer the 2023 

Equity Plan. 

      

  ● The total number of shares of common stock authorized for issuance under the 2023 Equity Plan is 25,000,000 

shares, or approximately 16.8% of the common stock outstanding at the Record Date. 

      

  ● No non-employee director may be granted, in any fiscal year, awards with a grant date fair value (computed as of 

the date of grant in accordance with U.S. generally accepted accounting principles) of more than $300,000. 

      

  ● The exercise price of options and SARs may not be less than the fair market value of the common stock on the 

date of grant. 

      

  ● In addition to other vesting requirements, the Compensation Committee may condition the vesting of awards on 

the achievement of specific performance targets. 

 

Material Features of the 2023 Equity Plan 

 

Term 

 

If approved by the Company’s stockholders, the 2023 Equity Plan will be effective September 29, 2023. The 2023 

Equity Plan will terminate on September 29, 2033, unless the Board terminates it earlier. 

 

Purpose 

 

The purpose of the 2023 Equity Plan is to provide a means through with the Company and its subsidiaries may 

attract and retain key personnel, and to provide a means whereby directors, officer, employees, consultants, and advisors 

of the Company and its subsidiaries can acquire and maintain an equity interest in the Company, or be paid incentive 

compensation, thereby strengthening their commitment to the welfare of the Company and its subsidiaries and aligning 

their interests with those of the Company’s stockholders. 

 

Administration 

 

Pursuant to the terms of the 2023 Equity Plan, to the extent required by applicable laws, the Compensation 

Committee, which is comprised entirely of independent directors, will administer the 2023 Equity Plan. Other than as 

provided in the preceding sentence, the 2023 Equity Plan will be administered by the Board or a committee (other than the 

Compensation Committee), which committee will be constituted to satisfy applicable laws.  
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The administrator will have the sole and plenary authority to (i) designate participants; (ii) determine the type or 

types of awards; (iii) determine the number of shares to be covered by, or with respect to which payments, rights, or other 

matters are to be calculated in connection with, awards; (iv) determine the terms and conditions of any award; (v) determine 

whether, to what extent, and under what circumstances awards may be settled in, or exercised for, cash, shares of Company 

common stock, other securities, other awards, or other property, or canceled, forfeited, or suspended and the method or 

methods by which awards may be settled, exercised, canceled, forfeited, or suspended; (vi) determine whether, to what 

extent, and under what circumstances the delivery of cash, shares of Company common stock, other securities, other 

awards, or other property and other amounts payable with respect to an award shall be deferred either automatically or at 

the election of the participant or of the administrator; (vii) interpret, administer, reconcile any inconsistency in, correct any 

defect in, and/or supply any omission in the 2023 Equity Plan and any instrument or agreement relating to, or award granted 

under, the 2023 Equity Plan; (viii) establish, amend, suspend, or waive any rules and regulations and appoint such agents 

as the administrator shall deem appropriate for the proper administration of the 2023 Equity Plan; (ix) adopt sub-plans; and 

(x) make any other determination and take any other action that the administrator deems necessary or desirable for the 

administration of the 2023 Equity Plan. 

 

The administrator will have the discretion to select particular performance targets in connection with awards under 

the 2023 Equity Plan. Under the 2023 Equity Plan, performance targets are specific levels of performance of the Company 

(and/or subsidiaries, divisions or operational and/or business units, product lines, brands, business segments, administrative 

departments, or any combination of the foregoing), which may be determined in accordance with GAAP or on a non-

GAAP basis on the specified measures, including, but not limited to: 

  

  ● debt ratings;   ● share price; 

  ● debt to capital ratio;   ● total stockholder return; 

  ● generation of cash;   ● acquisition or disposition of assets; 

  ● issuance of new debt;   ● acquisition or disposition of companies, entities or 

businesses; 

  ● establishment of new credit facilities;   ● creation of new performance and compensation 

criteria for key personnel; 

  ● retirement of debt;   ● recruiting and retaining key personnel; 

  ● return measures (including, but not limited to, 

return on assets, return on capital, return on equity); 

  ● customer satisfaction; 

  ● attraction of new capital;   ● employee morale; 

  ● cash flow;   ● hiring of strategic personnel; 

 

  ● earnings per share;   ● development and implementation of Company 

policies, strategies and initiatives; 

  ● net income;   ● creation of new joint ventures; 

  ● pre-tax income;   ● increasing the Company’s public visibility and 

corporate reputation; 

  ● pre-tax pre-bonus income;   ● development of corporate brand name; 

  ● operating income;   ● overhead cost reductions; or 

  ● gross revenue;   ● any combination of or variations on the foregoing. 

  ● net revenue;       

  ● net margin;       

  ● pre-tax margin;       

 

Eligibility 

 

Employees, directors and independent contractors (except those performing services in connection with the offer 

or sale of the Company’s securities in a capital raising transaction, or promoting or maintaining a market for the Company’s 

securities) of the Company or its subsidiaries will be eligible to receive awards under the 2023 Equity Plan. 

 

Maximum Shares Available 

 

The total number of shares of common stock authorized for issuance under the 2023 Equity Plan is 25,000,000 

shares, or approximately 16.8% of the common stock outstanding at the Record Date. No non-employee director may be 

granted, in any fiscal year, awards with a grant date fair value (computed as of the date of grant in accordance with U.S. 

generally accepted accounting principles) of more than $300,000. 
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Adjustments 

 

In the event that any dividend or other distribution (whether in the form of cash, shares, other securities, or other 

property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, 

combination, repurchase, or exchange of shares or other securities of the Company, or other change in the corporate 

structure of the Company affecting the shares occurs, the administrator, in order to prevent diminution or enlargement of 

the benefits or potential benefits intended to be made available under the 2023 Equity Plan, will adjust the number and 

class of shares of stock that may be delivered under the 2023 Equity Plan and/or the number, class, and price of shares of 

stock covered by each outstanding award, and the numerical share limits of the 2023 Equity Plan. 

 

Restricted Stock 

 

The Compensation Committee will be authorized to award restricted stock under the 2023 Equity Plan. Awards 

of restricted stock will be subject to the terms and conditions established by the Compensation Committee. Restricted stock 

is common stock that is subject to such restrictions as may be determined by the Compensation Committee for a specified 

period. 

 

RSU Awards 

 

The Compensation Committee will be authorized to award RSUs in lieu of or in addition to any restricted stock 

awards. RSUs will be subject to the terms and conditions established by the Compensation Committee. Each RSU will 

have an initial value that is at least equal to the fair market value of a share of Company common stock on the date of grant. 

RSUs may be paid at such time as the Compensation Committee may determine in its discretion, and payments may be 

made in a lump sum or in installments, in cash, shares of common stock, or a combination thereof, as determined by the 

Compensation Committee in its discretion. 

 

Options 

 

The Compensation Committee will be authorized to grant options to purchase shares of common stock that are 

either “qualified,” meaning they are intended to satisfy the requirements of Section 422 of the Internal Revenue Code of 

1986, as amended (the “Code”) for incentive stock options, or “nonqualified,” meaning they are not intended to satisfy the 

requirements of Section 422 of the Code. Options granted under the 2023 Equity Plan will be subject to the terms and 

conditions established by the Compensation Committee. Under the terms of the 2023 Equity Plan, the exercise price of the 

options will not be less than the fair market value of our common stock at the time of grant. Options granted under the 

2023 Equity Plan will be subject to such terms, including the exercise price and the conditions and timing of exercise, as 

may be determined by the Compensation Committee and specified in the applicable award agreement. The maximum term 

of an option granted under the 2023 Equity Plan will be 10 years from the date of grant (or five years in the case of a 

qualified option granted to a 10% stockholder). Payment in respect of the exercise of an option may be made in cash or by 

check, by surrender of unrestricted shares (at their fair market value on the date of exercise), or through a “net exercise,” 

or the Compensation Committee may, in its discretion and to the extent permitted by law, allow such payment to be made 

through a broker-assisted cashless exercise mechanism or by such other method as the Compensation Committee may 

determine to be appropriate. 

 

Stock Appreciation Rights 

 

The Compensation Committee will be authorized to award SARs under the 2023 Equity Plan. SARs will be subject 

to the terms and conditions established by the Compensation Committee and reflected in the award agreement. A SAR is 

a contractual right that allows a participant to receive, in the form of either cash, shares or any combination of cash and 

shares, the appreciation, if any, in the value of a share over a certain period of time. An option granted under the 2023 

Equity Plan may include SARs, and SARs may also be awarded to a participant independent of the grant of an option. 

SARs granted in connection with an option shall be subject to terms similar to the option corresponding to such SARs. 

 

Other Stock-Based Awards 

 

The Compensation Committee will be authorized to award other stock-based awards having terms and conditions 

as determined by the Compensation Committee. These awards may be granted either alone or in tandem with other awards. 

 

Qualified Performance-Based Awards 

 

Restricted stock and RSUs granted to officers and employees of the Company may depend on the degree of 

achievement of one or more performance goals relative to a pre-established targeted level or levels using one or more 

identified performance targets. The applicable performance period may not be less than three months nor more than 10 

years.  
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Dividends and Voting Rights 
 

Participants awarded stock options and SARs will not receive dividends or dividend equivalents or have any 

voting rights with respect to shares of common stock underlying these awards prior to the issuance of any such shares. 

Participants that hold unearned awards subject to performance vesting conditions (other than or in additional to the passage 

of time) will not receive dividends or dividend equivalents or have any voting rights with respect to shares of common 

stock underlying these awards prior to the issuance of any such shares; provided, however, that dividends and dividend 

equivalents may be accumulated in respect of unearned awards and paid within 30 days after such awards are earned and 

become payable or distributable. 
 

Transferability 
 

Awards granted under the 2023 Equity Plan generally will be transferable only by will or the applicable laws of 

descent and distribution. In certain limited circumstances, the Compensation Committee may authorize stock options, other 

than incentive stock options, to be transferred to family members or trusts controlled by family members of the participant. 

Restricted stock may not be sold, transferred, assigned, pledged or otherwise encumbered or disposed of until the applicable 

restrictions lapse. 
 

Clawback 
 

All awards under the 2023 Equity Plan are subject to reduction, cancellation, forfeiture or recoupment to the extent 

necessary to comply with (i) any clawback, forfeiture or other similar policy adopted by the Board or the Compensation 

Committee and as in effect from time to time; and (ii) applicable law. 
 

Amendment and Termination 
 

The Board may terminate or amend the 2023 Equity Plan or any portion thereof at any time; provided, however, 

that the Board may not, without stockholder approval, amend the 2023 Equity Plan if: 
  

  ● Such approval is necessary to comply with any regulatory requirement applicable to the 2023 Equity Plan; 

  ● It would materially increase the number of securities which may be issued under the 2023 Equity Plan; or 

  ● It would materially modify the requirements for participation in the 2023 Equity Plan. 
 

In addition, any such amendment that would materially and adversely affect an award holder’s rights with respect to a 

previously granted and outstanding award will not to that extent be effective without the consent of the affected holder of 

such award. 
 

The Compensation Committee may terminate or amend any award agreement, to the extent consistent with the 

terms of the 2023 Equity Plan and any applicable award agreement and so long as such termination or amendment would 

not materially and adversely affect an award holder’s rights with respect to a previously granted and outstanding award 

(unless the affected holder consents thereto); provided, however that the Compensation Committee may not, without 

stockholder approval, amend or terminate an award or award agreement to: 
  

  ● Reduce the exercise price of any option or the strike price of any SAR; 

  ● To cancel any outstanding option or SAR and replace it with a new option or SAR (with a lower exercise 

price or strike price, as the case may be) or other award or cash payment that is greater than the intrinsic value 

(if any) of the canceled option or SAR; and 

  ● Take any other action which is considered a “repricing” for purposes of the stockholder approval rules of any 

securities exchange or inter-dealer quotation system on which the securities of the Company are listed or 

quoted. 
 

U.S. Federal Income Tax Consequences 
 

The following is a general summary of the material U.S. federal income tax consequences to 2023 Equity Plan 

participants and the Company of the grant, vesting and exercise of awards under the 2023 Equity Plan and the disposition 

of shares acquired pursuant to the exercise of such awards and is based upon an interpretation of the current federal income 

tax laws and regulations and may be inapplicable if such laws and regulations are changed. This summary is not intended 

to be a complete statement of applicable law or constitute tax advice, nor does it address foreign, state, local and payroll 

tax considerations. Moreover, the U.S. federal income tax consequences to any particular participant may differ from those 

described herein by reason of, among other things, the particular circumstances of such participant. To the extent that any 

awards under the 2023 Equity Plan are subject to Section 409A of the Code (“Section 409A”), the following discussion 

assumes that such awards will be designed to conform to the requirements of Section 409A and the regulations promulgated 

thereunder (or an exception thereto). The 2023 Equity Plan is not subject to the protective provisions of the Employee 

Retirement Income Security Act of 1974, as amended, and is not qualified under Section 401(a) of the Code.  
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Incentive Stock Options. Options issued under the 2023 Equity Plan and designated as incentive stock options are 

intended to qualify as such under Section 422 of the Code. Under the provisions of Section 422 of the Code and the related 

regulations, holders of incentive stock options will generally incur no federal income tax liability at the time of grant or 

upon exercise of those options, and the Company will not be entitled to a deduction at the time of the grant or exercise of 

the option. However, the difference between the value of the common stock received on the exercise date and the exercise 

price paid will be an “item of tax preference,” which may give rise to “alternative minimum tax” liability to the holder for 

the taxable year in which the exercise occurs. The taxation of gain or loss upon the sale of the common stock acquired 

upon exercise of an incentive stock option depends, in part, on whether the holding period of the shares of our common 

stock acquired through the exercise of an incentive stock option is at least (i) two years from the date of grant of the option 

and (ii) one year from the date the option was exercised. If these holding period requirements are satisfied, any gain or loss 

realized on a subsequent disposition of the shares will constitute long-term capital gain or loss, as the case may be. 

Assuming both holding periods are satisfied, no deduction will be allowed to us for federal income tax purposes in 

connection with the grant or exercise of the incentive stock option. If these holding periods requirements are not met, then, 

upon such “disqualifying disposition” of the shares, the participant will generally realize compensation, taxable as ordinary 

income, at the time of such disposition in an amount equal to the difference between the fair market value of the share on 

the date of exercise over the exercise price, limited to the gain on the sale, and that amount will generally be deductible by 

us for federal income tax purposes, subject to the possible limitations on deductibility under Section 162(m)of the Code 

for compensation paid to certain executives designated thereunder. Finally, if an otherwise qualified incentive stock option 

becomes first exercisable in any one year for shares having an aggregate value in excess of $100,000 (based on the grant 

date value), the portion of the incentive stock option in respect of those excess shares will be treated as a non-qualified 

stock option for federal income tax purposes. 

 

Non-qualified Stock Options. No income will generally be realized by a participant upon grant of a non-qualified 

stock option. Upon the exercise of a non-qualified stock option, the participant will recognize ordinary compensation 

income in an amount equal to the excess, if any, of the fair market value of the underlying exercised shares over the option 

exercise price paid at the time of exercise. We will be able to deduct this same amount for U.S. federal income tax purposes, 

but such deduction may be limited under Section 162(m) of the Code for compensation paid to certain executives 

designated thereunder. Upon a subsequent disposition of the shares acquired under a non-qualified stock option, the 

participant will realize short-term or long-term capital gain (or loss) depending on the holding period. The capital gain (or 

loss) will be short-term if the shares are disposed of within one year after the non-qualified stock option is exercised, and 

long-term if shares were held more than 12 months as of the sale date. 

 

Restricted Stock. A participant will normally not be required to recognize income for federal income tax purposes 

upon the grant of an award of restricted stock, nor is the Company entitled to any deduction, to the extent that the shares 

awarded have not vested (i.e., are no longer subject to a substantial risk of forfeiture). On the date an award of restricted 

stock is no longer subject to a substantial risk of forfeiture, the participant will compensation taxable as ordinary income 

in an amount equal to the difference between the fair market value of the vested shares on that date and the amount the 

participant paid for such shares, if any, unless the participant made an election under Section 83(b) of the Code to be taxed 

at the time of grant. The participant may, however, make an election under Section 83(b) of the Code, within 30 days 

following the grant of the restricted stock award, to be taxed at the time of the grant of the award based on the difference 

between the fair market value of the shares on the date of grant and the amount the participant paid for such shares, if any. 

If the shares subject to such election are subsequently forfeited, the participant will not be entitled to any deduction, refund 

or loss for tax purposes with respect to the forfeited shares. We will be able to deduct, at the same time as it is recognized 

by the participant, the amount of taxable compensation to the participant for U.S. federal income tax purposes, but such 

deduction may be limited under Section 162(m) of the Code for compensation paid to certain executives designated 

thereunder. Upon the sale of the vested shares, the participant will realize short-term or long-term capital gain or loss 

depending on the holding period. The holding period generally begins when the restriction period expires. If the recipient 

timely made a Section 83(b) election, the holding period commences on the date of the grant. 

 

Deferred Stock Units and Restricted Stock Units. A participant will not be subject to federal income tax upon the 

grant of a deferred stock unit award or a restricted stock unit award, and the Company is not entitled to a deduction at the 

time of grant. Rather, upon the delivery of shares or cash pursuant to a deferred stock unit award or a restricted stock unit 

award, the participant will generally have compensation taxable at ordinary income rates in an amount equal to the fair 

market value of the number of shares (or the amount of cash) actually received with respect to the settlement of the award 

of such units. We will generally be able to deduct the amount of the ordinary income realized by the participant for U.S. 

federal income tax purposes, but the deduction may be limited under Section 162(m) of the Code for compensation paid to 

certain executives designated thereunder. If the participant receives shares upon settlement then, upon disposition of such 

shares, appreciation or depreciation after the settlement date is treated as either short-term or long-term capital gain or loss, 

depending on how long the shares have been held. 
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SARs. SARs are treated very similarly to non-qualified options for tax purposes. No income will normally be 

realized by a participant upon grant of a SAR. Upon the exercise of a SAR, the participant will recognize compensation 

taxable as ordinary income in an amount equal to either: (i) the cash received upon exercise; or (ii) if shares are received 

upon the exercise of the SAR, the fair market value of the shares received in respect of the SAR. We will be able to deduct 

this same amount for U.S. federal income tax purposes, but such deduction may be limited under Section 162(m) of the 

Code for compensation paid to certain executives designated thereunder. 

 

Performance Awards. A participant generally will not recognize income upon the grant of a performance award. 

Upon payment of the performance award, the participant will recognize ordinary income in an amount equal to the cash 

received or, if the performance award is payable in shares, the fair market value of the shares received. When the participant 

recognizes ordinary income upon payment of a performance award, the Company generally will be entitled to a tax 

deduction in the same amount. 

 

Other Stock-Based Awards. A participant will generally have compensation taxable as ordinary income for federal 

income tax purposes in an amount equal to the difference between the fair market value of the shares on the date the award 

is settled (whether in shares or cash, or both) over the amount the participant paid for such shares, if any. We will generally 

be able to deduct, at the same time as it is recognized by the participant, the amount of taxable compensation to the 

participant for U.S. federal income tax purposes, but such deduction may be limited under Section 162(m) for compensation 

paid to certain executives designated thereunder. 

 

Consequences of Change of Control. If a change of control of the Company causes awards under the 2023 Equity 

Plan to accelerate vesting or is deemed to result in the attainment of performance goals, certain participants could, in some 

cases, be considered to have received “excess parachute payments,” which could subject certain participants to a 20% 

excise tax on the excess parachute payments and result in a disallowance of the Company’s deductions under Section 280G 

of the Code. 

 

Section 409A. Section 409A applies to compensation that individuals earn in one year but that is not paid until a 

future year. This is referred to as non-qualified deferred compensation. Section 409A, however, does not apply to qualified 

plans (such as a Section 401(k) plan) and certain welfare benefits. If deferred compensation covered by Section 409A meets 

the requirements of Section 409A, then Section 409A has no effect on the individual’s taxes. The compensation is taxed in 

the same manner as it would be taxed if it were not covered by Section 409A. If a deferred compensation arrangement does 

not meet the requirements of Section 409A, the compensation is subject to accelerated taxation in the year in which such 

compensation is no longer subject to a substantial risk of forfeiture and certain additional taxes, interest and penalties, 

including a 20% additional income tax. Awards of stock options, SARs, restricted stock units and performance awards 

under the 2023 Equity Plan may, in some cases, result in the deferral of compensation that is subject to the requirements 

of Section 409A. Awards under the 2023 Equity Plan are intended to comply with Section 409A, the regulations issued 

thereunder or an exception thereto. Notwithstanding, Section 409A may impose upon a participant certain taxes or interest 

charges for which the participant is responsible. Section 409A does not impose any penalties on the Company and does 

limit the Company’s deduction with respect to compensation paid to a participant. 

 

Section 162(m). The Company generally may deduct any compensation or ordinary income recognized by the 

recipient of an award under the 2023 Equity Plan when recognized, subject to the limits of Section 162(m) of the Code 

(“Section 162(m)”). Prior to 2018, Section 162(m) imposed a $1 million limit on the amount a public company may deduct 

for compensation paid to a Company’s Chief Executive Officer or any of the Company’s three other most highly 

compensated executive officers (other than the Chief Financial Officer) who were employed as of the end of the year. This 

limitation did not apply to compensation that met Code requirements for “qualified performance-based compensation.” 

The performance-based compensation exemption, the last day of the year determination date, and the exemption of the 

Chief Financial Officer from Code Section 162(m)’s deduction limit have all been repealed under the Tax Cuts and Jobs 

Act of 2017 (“Tax Reform”), effective for taxable years beginning after December 31, 2017, such that awards paid under 

the 2023 Equity Plan to our covered executive officers may not be deductible for such taxable years due to the application 

of the $1 million deduction limitation. However, under Tax Reform transition relief, compensation provided under a written 

binding contract in effect on November 2, 2017 that is not materially modified after that date continues to be subject to the 

performance-based compensation exception. As in prior years, while deductibility of executive compensation for federal 

income tax purposes is among the factors the Compensation Committee considers when structuring our executive 

compensation, it is not the sole or primary factor considered. Our Board and the Compensation Committee retain the 

flexibility to authorize compensation that may not be deductible if they believe it is in our best interests. 

 

Tax Withholding. The Company and its affiliates have the right to deduct or withhold, or require a participant to 

remit to the Company and its affiliates, an amount sufficient to satisfy federal, state and local taxes (including employment 

taxes) required by law to be withheld with respect to any exercise, lapse of restriction or other taxable event arising with 

respect to awards under the 2023 Equity Plan. 
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New Plan Benefits 

 

As of the date of this Proxy Statement, approximately 169 employees and non-employee directors would be 

eligible to participate in the 2023 Equity Plan. If the 2023 Equity Plan is approved by our stockholders, awards under the 

2023 Equity Plan will be determined by the Compensation Committee in its discretion. Therefore, the benefits and amounts 

that will be received or allocated under the 2023 Equity Plan in the future are not determinable at this time. 

 

THE BOARD OF DIRECTORS AND COMPENSATION COMMITTEE UNANIMOUSLY RECOMMEND A 

VOTE FOR THE APPROVAL OF THE 2023 EQUITY PLAN. 

 

Vote Required 

 

The affirmative vote of the shares present and entitled to vote at the Annual Meeting is required to approve the 

2023 Equity Plan. You may vote “for,” “against” or “abstain” from voting on Proposal 2. Abstentions will have the effect 

of a vote “against” Proposal 2. Because broker non-votes are not considered present for the foregoing purpose, they will 

have no effect on the vote on Proposal 2. 

 

Recommendation 

 

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE APPROVAL OF THE 2023 EQUITY 

PLAN. 
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PROPOSAL 3—APPROVAL OF REVERSE STOCK SPLIT 

 

PROPOSAL 3—APPROVAL OF AN AMENDMENT TO THE COMPANY’S ARTICLES OF 

INCORPORATION TO EFFECTUATE A REVERSE STOCK SPLIT OF THE COMPANY’S COMMON 

STOCK 

 

On November 21, 2022, the Company received a notification letter (the “Notification Letter”) from Nasdaq that 

it was not in compliance with the minimum bid price requirements set forth in Nasdaq Listing Rule 5550(a)(2) for continued 

listing on The Nasdaq Capital Market. Nasdaq Listing Rule 5550(a)(2) requires listed securities to maintain a minimum 

bid price of $1.00 per share (the “Minimum Bid Price Requirement”), and Nasdaq Listing Rule 5810(c)(3)(A) provides 

that a failure to meet the minimum bid price requirement exists if the deficiency continues for a period of 30 consecutive 

business days. Based on the closing bid price of the Company’s common stock between October 10, 2022 and November 

11, 2022, the Company no longer met the Minimum Bid Price Requirement. The Notification Letter had no immediate 

effect on the listing or trading of the Company’s common stock on The Nasdaq Capital Market and the common stock 

continued to trade on The Nasdaq Capital Market under the symbol “NVOS.” 

 

The Notification Letter provided that the Company had 180 calendar days, or until May 22, 2023, to regain 

compliance with Nasdaq Listing Rule 5550(a)(2). To regain compliance, the bid price of the Company’s common stock 

must have a closing bid price of at least $1.00 per share for a minimum of 10 consecutive business days. 

 

On May 23, 2023, Nasdaq notified the Company that, although the Company had not yet regained compliance 

with the Minimum Bid Price Requirement, Nasdaq determined that the Company was eligible for an additional 180 

calendar day period, or until November 20, 2023, to regain compliance. The determination was based in part on the 

Company’s written notice of its intention to cure the deficiency during the second compliance period by effectuating a 

reverse stock split, if necessary. 

 

If the Company does not regain compliance by November 20, 2023, then Nasdaq will notify the Company of its 

determination to delist the Company’s common stock, at which point the Company will have an opportunity to appeal the 

delisting determination to a hearings panel. 

 

There can be no assurance that the Company will be able to regain compliance with the minimum bid price 

requirement, even if it maintains compliance with the other listing requirements. 

 

In response to the Notification Letter and in an attempt to increase the share price of our common stock, we are 

asking stockholders to adopt and approve an amendment to our Articles of Incorporation (the “Reverse Stock Split 

Amendment”) to effectuate the Reverse Stock Split of our issued and outstanding common stock. On July 26, 2023, our 

Board unanimously approved and declared advisable the proposed Reverse Stock Split Amendment and recommends that 

our stockholders adopt and approve the proposed Reverse Stock Split Amendment. If approved by stockholders, this 

Proposal 3 will authorize the amendment of our Articles of Incorporation to effectuate the Reverse Stock Split at a ratio of 

no less than 1-for-5 and no more than 1-for-15, with such ratio to be determined at the sole discretion of the Board, with 

any fractional shares being rounded up to the next higher whole share. 

 

Assuming stockholders approve the Reverse Stock Split Amendment, the effective date of the Reverse Stock Split 

will be determined at the sole discretion of the Board and may occur as soon as the day of the Annual Meeting. The effective 

date of the Reverse Stock Split will be publicly announced by us. The Board may determine, in its sole discretion, not to 

effectuate the Reverse Stock Split and not to file any amendment to our Articles of Incorporation. 

 

If we effectuate the Reverse Stock Split, then, except for adjustments that may result from the treatment of 

fractional shares as described below, each stockholder will hold the same percentage of the then-outstanding shares of 

common stock immediately following the Reverse Stock Split that such stockholder held immediately prior to the Reverse 

Stock Split. The par value of our common stock will remain unchanged at $0.001 per share. No fractional shares of common 

stock will be issued as a result of the Reverse Stock Split. 

 

If the proposed Reverse Stock Split Amendment is adopted and approved by our stockholders and the Board elects 

to effectuate the Reverse Stock Split, we will file an amendment to our Articles of Incorporation with the Nevada Secretary 

of State that sets forth the Reverse Stock Split Amendment and the Reverse Stock Split ratio as determined by the Board. 

The Reverse Stock Split Amendment will be effective immediately upon filing with the Nevada Secretary of State or such 

later time as is set forth therein. The Board also may determine in its discretion to abandon such an amendment, and to not 

effectuate the Reverse Stock Split. The Board reserves the right to withdraw Proposal 3 relating to the Reverse Stock Split 

and, if such proposal is withdrawn, all references in the Company’s proxy materials to voting for Proposal 3 should be 

disregarded. 
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Background and Reasons for the Reverse Stock Split 

 

Our Board of Directors’ primary reason for approving and recommending the Reverse Stock Split is to increase 
the share price of our common stock to a level that will enable the Company to comply with the Minimum Bid Price 
Requirement. The Board of Directors believes that maintaining the Company’s Nasdaq listing is in the best interests of the 
Company and its stockholders. Among other things, the Board of Directors believes that the Company’s Nasdaq listing 
may enable the Company to achieve better access to capital, encourage investor interest and improve the marketability of 
our common stock to a broader range of investors. In addition, we believe the Reverse Stock Split will make our common 
stock more attractive to a broader range of institutional and other investors, as we believe the current market price of our 
common stock may affect its acceptability to certain institutional investors, professional investors, and other members of 
the investing public. Many brokerage houses and institutional investors have internal policies and practices that either 
prohibit them from investing in low-priced stocks or tend to discourage individual brokers from recommending low-priced 
stocks to their customers. In addition, some of those policies and practices may function to make the processing of trades 
in low-priced stocks economically unattractive to brokers. Moreover, because brokers’ commissions on low-priced stocks 
generally represent a higher percentage of the stock price than commissions on higher-priced stocks, the current average 
price per share of our common stock can result in individual stockholders paying transaction costs representing a higher 
percentage of their total share value than would be the case if the share price were substantially higher. We believe that the 
Reverse Stock Split will make our common stock a more attractive and cost-effective investment for many investors, which 
should enhance the liquidity available to the holders of our common stock. Accordingly, we believe that approval of the 
Reverse Stock Split is in the Company’s and its stockholders’ best interests. 
 

However, despite approval of the Reverse Stock Split by our stockholders and the implementation thereof by our 
Board of Directors, there is no assurance that the price of our common stock would be, or remain, following the Reverse 
Stock Split at a level high enough to enable us to comply with the Minimum Bid Price Requirement or to attract capital 
investment in our company. There can be no assurance that the Company will be able to regain compliance with the 
Minimum Bid Price Requirement, even if it maintains compliance with the other listing requirements. 
 

Reducing the number of outstanding shares of our common stock through the Reverse Stock Split is intended, 
absent other factors, to increase the per share market price of our common stock. However, other factors, such as our 
financial results, general market conditions and the market perception of our company, may adversely affect the market 
price of our common stock. As a result, there can be no assurance that the Reverse Stock Split, if completed, will result in 
the intended benefits described above, that the market price of our common stock will increase following the Reverse Stock 
Split or that the market price of our common stock will not decrease in the future. Additionally, we cannot assure you that 
the market price per share of our common stock after the Reverse Stock Split will increase in proportion to the reduction 
in the number of shares of our common stock outstanding before the Reverse Stock Split. Accordingly, the total market 
capitalization of our common stock after the Reverse Stock Split may be lower than the total market capitalization before 
the Reverse Stock Split. 
 

After undertaking a thorough analysis of the advisability of the Reverse Stock Split and considering the totality 
of the circumstances, our Board of Directors believes that it is fair to the stockholders of the Company, from a financial 
point of view, and in the best interests of us and our stockholders. The effectuation of the Reverse Stock Split is conditioned 
on our Board’s consideration of the totality of the circumstances. The Board reserves the right to withdraw Proposal 3 
relating to the Reverse Stock Split and, if such proposal is withdrawn, all references in the Company’s proxy materials to 
voting for Proposal 3 should be disregarded. 
 

Board Discretion to Implement the Reverse Stock Split 

 

The Board believes that stockholder adoption and approval of the Reverse Stock Split at a ratio of no less than 1-
for-5 and no more than 1-for-15 is in the best interests of our stockholders because it provides the Board and the Company 
with the flexibility to achieve the desired results of the Reverse Stock Split and because it is not possible to predict market 
conditions at the time the Reverse Stock Split is implemented. If our stockholders approve Proposal 3, the Board will 
implement the Reverse Stock Split only upon a determination that the Reverse Stock Split is in the best interests of the 
stockholders at that time. The Board will then select the ratio for the Reverse Stock Split within the range approved by 
stockholders that the Board determines to be advisable and in the best interests of the stockholders, considering relevant 
market conditions at the time the Reverse Stock Split is to be implemented. The factors that the Board may consider in 
determining the Reverse Stock Split ratio include, but are not limited to, the following: 

 

● The historical and projected trading price and trading volume of our common stock; 
    

● General economic and other related conditions prevailing in our industry and in the marketplace; and 
    

● Our ability to meet Nasdaq’s Minimum Bid Price Requirement. 
 

The Board intends to select the Reverse Stock Split ratio that it believes will be most likely to achieve the 
anticipated benefits of the Reverse Stock Split described above. The Reverse Stock Split is not intended as, and will not 
have the effect of, a “going private transaction” covered by Rule 13e-3 under the Exchange Act. Following the 
implementation of the Reverse Stock Split, we will continue to be subject to the periodic reporting requirements of the 
Exchange Act.  
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The Board reserves the right to withdraw Proposal 3 relating to the Reverse Stock Split and, if such proposal is 
withdrawn, all references in the Company’s proxy materials to voting for Proposal 3 should be disregarded. 
 

Certain Risks and Potential Disadvantages Associated with the Reverse Stock Split 

 

We cannot assure you that the proposed Reverse Stock Split will increase our common stock price. We expect 
that the Reverse Stock Split will increase the per share trading price of our common stock. However, the effect of the 
Reverse Stock Split on the per share trading price of our common stock cannot be predicted with any certainty, and the 
history of reverse stock splits for other companies is varied. It is possible that the per share trading price of our common 
stock after the Reverse Stock Split will not increase in the same proportion as the reduction in the number of our outstanding 
shares of common stock following the Reverse Stock Split. In addition, although we believe the Reverse Stock Split may 
enhance the marketability of our common stock to certain potential investors, we cannot assure you that, if implemented, 
our common stock will be more attractive to investors. Even if we implement the Reverse Stock Split, the per share trading 
price of our common stock may decrease due to factors unrelated to the Reverse Stock Split, including our future 
performance. If the Reverse Stock Split is consummated and the per share trading price of our common stock declines, the 
percentage decline as an absolute number and as a percentage of our overall market capitalization may be greater than 
would occur in the absence of the Reverse Stock Split. Despite approval of the Reverse Stock Split by our stockholders 
and the implementation thereof by our Board of Directors, there is no assurance that the price of our common stock would 
be, or remain, following the Reverse Stock Split at a level high enough to enable us to comply with the Minimum Bid Price 
Requirement or to attract capital investment in our company. 
 

The proposed Reverse Stock Split may decrease the liquidity of our common stock and result in higher transaction 
costs. The liquidity of our common stock may be negatively impacted by the Reverse Stock Split, given the reduced number 
of shares that will be outstanding after the Reverse Stock Split, particularly if the per share trading price does not increase 
as a result of the Reverse Stock Split. In addition, if the Reverse Stock Split is implemented, it may increase the number of 
our stockholders who own “odd lots” of fewer than 100 shares of common stock. Brokerage commissions and other costs 
of transactions in odd lots are generally higher than the costs of transactions of more than 100 shares of common stock. 
Accordingly, the Reverse Stock Split may not result in increasing the marketability of our common stock. 
 

Effects of the Reverse Stock Split 

 

General 
 

The principal effect of the Reverse Stock Split, if implemented by the Board, would be to proportionately decrease 
the number of issued and outstanding shares of our common stock based on the ratio selected by our Board, which will 
result in each stockholder owning a reduced number of shares of common stock after the effective date of the Reverse 
Stock Split. The actual number of shares issued and outstanding and ultimately owned by each stockholder after giving 
effect to the Reverse Stock Split, if implemented, would depend on the ratio for the Reverse Stock Split that is ultimately 
determined by our Board. The Reverse Stock Split would affect all holders of our common stock uniformly and would not 
affect any stockholder’s percentage ownership interest in the Company, except that, as described below under “Mechanics 
of the Reverse Stock Split-Fractional Shares,” In addition, the Reverse Stock Split would not affect any stockholder’s 
proportionate voting power, subject to the treatment of fractional shares. 
 

The Reverse Stock Split may result in some stockholders owning “odd lots” of less than 100 shares of common 
stock. Odd lot shares may be more difficult to sell, and brokerage commissions and other costs of transactions in odd lots 
may be higher than the costs of transactions in “round lots” of even multiples of 100 shares. 
 

After the effective time of the Reverse Stock Split, our common stock will have a new Committee on Uniform 
Securities Identification Procedures, or CUSIP, number, which is a number used to identify our common stock. 
 

Effect on Capital Stock 

 

The Company’s Articles of Incorporation authorizes the issuance of up to 499,000,000 shares of common stock 
and 1,000,000 shares of preferred stock, $0.001 par value per share. The proposed Reverse Stock Split will have no impact 
on the total authorized number of shares of common stock or preferred stock, or the par value of the common stock or 
preferred stock. As of the Record Date, there were no shares of preferred stock designated or issued. 
 

Accounting Matters 

 

As a result of the Reverse Stock Split, at the effective time of the Reverse Stock Split, the stated capital on the 
Company’s balance sheet attributable to our common stock, which consists of the par value per share of our common stock 
multiplied by the aggregate number of shares of our common stock issued and outstanding, will be reduced in proportion 
to the Reverse Stock Split ratio chosen by the Board. Correspondingly, the Company’s additional paid-in capital account, 
which consists of the difference between the Company’s stated capital and the aggregate amount paid to the Company 
upon issuance of all currently outstanding shares of common stock, will be credited with the amount by which the stated 
capital is reduced. The Company’s stockholders’ equity, in the aggregate, will remain unchanged. The historical earnings 
or loss per share of our common stock reported in all financial reports published after the effective date of the Reverse 
Stock Split will be restated to reflect the proportionate decrease in the number of outstanding shares of common stock for 
all periods presented so that the results are comparable.  
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Mechanics of the Reverse Stock Split 
 

In the case of common stock registered directly on the books of Pacific Stock, our transfer agent, only, no 

fractional shares of common stock will be issued as a result of the Reverse Stock Split. Rather, any fractional shares will 

be rounded up to the next higher whole share. 
 

In the case of common stock held through a broker, bank or nominee, your broker, bank, or nominee will determine 

the process for dealing with any entitlements to fractional shares of common stock. 
 

Upon the effectiveness of the Reverse Stock Split, we intend to treat shares of common stock held by stockholders 

in “street name,” through a bank, broker, or other nominee, in the same manner as registered stockholders whose shares of 

common stock are registered in their names. Banks, brokers, or other nominees will be instructed to effectuate the Reverse 

Stock Split for their beneficial holders holding the common stock in “street name.” However, these banks, brokers or other 

nominees may have different procedures than registered stockholders for processing the Reverse Stock Split. If a 

stockholder holds shares of common stock with a bank, broker or other nominee and has any questions in this regard, 

stockholders are encouraged to contact their bank, broker, or other nominee. 
 

Effect on Registered “Book-Entry” Holders of Common Stock (i.e., stockholders that are registered on the transfer agent’s 

books and records) 
 

All of our registered holders of common stock hold their shares electronically in book-entry form with our transfer 

agent. They are provided with a statement reflecting the number of shares registered in their accounts. 
 

If a stockholder holds registered shares in book-entry form with the transfer agent, no action needs to be taken to 

receive post-Reverse Stock Split shares. If a stockholder is entitled to post-Reverse Stock Split shares, a transaction 

statement will automatically be sent to the stockholder’s address of record indicating the number of shares of common 

stock held following the Reverse Stock Split. 
 

Effective Time 

 

The effective time of the Reverse Stock Split, if the proposed Reverse Stock Split Amendment is adopted and 

approved by stockholders and the Reverse Stock Split is implemented at the direction of the Board, will be the date and 

time that the Reverse Stock Split Amendment effecting the amendment with the ratio selected by the Board is filed with 

the Nevada Secretary of State or such later time as is specified therein. Such filing may occur as soon as the day of the 

Annual Meeting or at any time prior to the 2024 annual meeting of stockholders . The exact timing of the Reverse Stock 

Split will be determined by our Board based on its evaluation as to when such action will be the most advantageous to the 

Company and its stockholders, and the effective date will be publicly announced by the Company. 
 

The Board reserves the right to withdraw Proposal 3 relating to the Reverse Stock Split and, if such proposal is 

withdrawn, all references in the Company’s proxy materials to voting for Proposal 3 should be disregarded. In addition, 

the Reverse Stock Split may be delayed or abandoned without further action by the stockholders at any time prior to 

effectiveness of the Reverse Stock Split Amendment with the Nevada Secretary of State, notwithstanding stockholder 

adoption and approval of the Reverse Stock Split Amendment, if the Board, in its sole discretion, determines that it is in 

the best interests of the Company and its stockholders to delay or abandon the Reverse Stock Split. If the Reverse Stock 

Split Amendment implementing the Reverse Stock Split has not been filed with the Nevada Secretary of State on or before 

the date of the 2024 annual meeting of stockholders, the Board will be deemed to have abandoned the Reverse Stock Split. 
 

Appraisal Rights 

 

Under Nevada law, our stockholders are not entitled to dissenter’s rights or appraisal rights with respect to the 

Reverse Stock Split and we will not independently provide our stockholders with any such rights. 
 

Interest of Certain Persons in Matters to be Acted Upon 

 

No officer or director has any substantial interest, direct or indirect, by security holdings or otherwise, in the 

Reverse Stock Split that is not shared by all of our other stockholders. 
 

Certain U.S. Federal Income Tax Consequences of the Reverse Stock Split 
 

The following discussion is a general summary of certain U.S. federal income tax consequences of the Reverse 

Stock Split that may be relevant to stockholders for U.S. federal income tax purposes. This summary is based upon the 

provisions of the Code, Treasury Regulations promulgated thereunder, administrative rulings and judicial decisions as of 

the date of this proxy statement, all of which may change, possibly with retroactive effect, resulting in U.S. federal income 

tax consequences that may differ from those discussed below.  
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This discussion applies only to holders of our common stock that are U.S. Holders (as defined below) and does 

not address all aspects of federal income taxation that may be relevant to such holders in light of their particular 

circumstances or to holders that may be subject to special tax rules, including: (i) holders subject to the alternative minimum 

tax; (ii) banks, insurance companies, or other financial institutions; (iii) tax-exempt organizations; (iv) dealers in securities 

or commodities; (v) regulated investment companies or real estate investment trusts; (vi) partnerships (or other flow-

through entities for U.S. federal income tax purposes and their partners or members); (vii) traders in securities that elect to 

use a mark-to-market method of accounting for their securities holdings; (viii) U.S. Holders whose “functional currency” 

is not the U.S. dollar; (ix) persons holding our common stock as a position in a hedging transaction, “straddle,” “conversion 

transaction” or other risk reduction transaction; (x) persons who acquire shares of our common stock in connection with 

employment or other performance of services; or (xi) U.S. expatriates. If a partnership (including any entity or arrangement 

treated as a partnership for U.S. federal income tax purposes) holds shares of our common stock, the tax treatment of a 

holder that is a partner in the partnership generally will depend upon the status of the partner and the activities of the 

partnership. 

 

We have not sought, and will not seek, an opinion of counsel or a ruling from the Internal Revenue Service (“IRS”) 

regarding the U.S. federal income tax consequences of the Reverse Stock Split and there can be no assurance that the IRS 

will not challenge the statements and conclusions set forth below or that a court would not sustain any such challenge. The 

following summary does not address any U.S. state or local or any foreign tax consequences, any estate, gift or other non-

U.S. federal income tax consequences, or the Medicare tax on net investment income. 

 

EACH HOLDER OF COMMON STOCK SHOULD CONSULT SUCH HOLDER’S OWN TAX ADVISOR 

WITH RESPECT TO THE PARTICULAR TAX CONSEQUENCES OF THE REVERSE STOCK SPLIT TO SUCH 

HOLDER. 

 

For purposes of the discussion below, a “U.S. Holder” is a beneficial owner of shares of our common stock that 

for U.S. federal income tax purposes is: (1) an individual citizen or resident of the United States; (2) a corporation 

(including any entity taxable as a corporation for U.S. federal income tax purposes) created or organized in or under the 

laws of the United States, or any state or political subdivision thereof; (3) an estate the income of which is subject to U.S. 

federal income taxation regardless of its source; or (4) a trust, if (i) a court within the United States is able to exercise 

primary supervision over the administration of the trust and one or more U.S. persons have the authority to control all 

substantial decisions of the trust or (ii) the trust has a valid election in effect to be treated as a U.S. person. 

 

The Board intends the Reverse Stock Split to be treated as a “recapitalization” under Section 368(a)(1)(E) of the 

Code, although no assurances are provided in this regard. In such case, we should not recognize gain or loss in connection 

with the Reverse Stock Split. Also, a U.S. Holder generally should not recognize gain or loss upon the Reverse Stock Split. 

A U.S. Holder’s aggregate tax basis in the shares of our common stock received pursuant to the Reverse Stock Split should 

equal the aggregate tax basis of the shares of our common stock surrendered (excluding any portion of such basis that is 

allocated to any fractional share of our common stock), and such U.S. Holder’s holding period in the shares of our common 

stock received should include the holding period in the shares of our common stock surrendered. Holders of shares of our 

common stock acquired on different dates and at different prices should consult their own tax advisors regarding the 

allocation of the tax basis and holding period of such shares. 

 

Vote Required 

 

Adoption of Proposal 3 requires an affirmative vote of a majority of the outstanding common stock entitled to 

vote thereon. You may vote “FOR,” “AGAINST,” or “ABSTAIN” from voting concerning Proposal 3. Abstentions will 

count toward the quorum and will have the same effect as a vote against Proposal 3. 

 

Recommendation 

 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE 

“FOR” THE REVERSE STOCK SPLIT PROPOSAL. 
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PROPOSAL 4—RATIFICATION OF THE APPOINTMENT OF 

THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

 

Fruci acted as our independent registered public accounting firm for the fiscal year ended August 31, 2022. The 

Audit Committee has appointed Fruci to act in that capacity for the fiscal year ending August 31, 2023. Fruci has served 

as the Company’s independent registered public accounting firm since the Board’s appointment on July 27, 2022. On July 

27, 2022, the Company’s prior independent registered public accounting firm, SRCO Professional Corporation (“SRCO”) 

resigned as the Company’s independent registered public accounting firm due to the rapid growth of the Company and 

SRCO’s resource constraints. 

 

A representative of Fruci is not expected to be present at the Annual Meeting. 

 

Although the Company is not required to submit this appointment to a vote of the stockholders, the Audit 

Committee believes that it is appropriate as a matter of policy to request that stockholders ratify the appointment of Fruci 

as principal independent registered public accounting firm. If the stockholders do not ratify the appointment, the Audit 

Committee will investigate the reasons for stockholder rejection and consider whether to retain Fruci or will appoint another 

independent registered public accounting firm. Even if the appointment is ratified, the Audit Committee in its discretion 

may direct the appointment of a different independent registered public accounting firm at any time during the year if it 

determines that such a change would be in the best interests of the Company and its stockholders. 

 

The following table shows the fees that were billed for the audit and other services provided by Fruci for the fiscal 

years ended August 31, 2022 and 2021. 

  

    Fiscal Year Ended August 31,   

    2022     2021   

Audit Fees (1) .............................................................................................................    $ 150,654     $ -   

Audit-Related Fees (2) ...............................................................................................      -       -   

Tax Fees (3) ................................................................................................................      -       -   

All Other Fees (4) .......................................................................................................      -       -   

Total .........................................................................................................................    $ 150,654     $ -   

  

  (1) Audit Fees - This category includes the audit of our annual financial statements, review of financial statements 

included in our Quarterly Reports on Form 10-Q and services that are normally provided by the independent 

registered public accounting firm in connection with engagements for those fiscal years. This category also 

includes advice on audit and accounting matters that arose during, or as a result of, the audit or the review of 

interim financial statements. 

  (2) Audit-Related Fees - This category consists of assurance and related services by the independent registered public 

accounting firm that are reasonably related to the performance of the audit or review of our financial statements 

and are not reported above under “Audit Fees.” The services for the fees disclosed under this category include 

historical audits of the businesses acquired, consultation regarding our correspondence with the SEC, other 

accounting consulting and other audit services. 

  (3) Tax Fees - This category consists of professional services rendered by our independent registered public 

accounting firm for tax compliance and tax advice. The services for the fees disclosed under this category include 

tax return preparation and technical tax advice. 

  (4) All Other Fees - This category consists of fees for other miscellaneous items. 

 

Our Audit Committee has determined that the services provided by Fruci are compatible with maintaining the 

independence of the auditor as our independent registered public accounting firm. 

 

Board of Directors Pre-Approval Process, Policies and Procedures 

 

All audit and permissible non-audit services provided by our independent registered public accounting firm must 

be pre-approved. These services 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 service. The independent registered public accounting firm and management periodically report to the board of directors 

regarding the extent of services provided by the independent registered public accounting firm. Consistent with the board 

of directors’ policy, all audit and permissible non-audit services provided by our independent registered public accounting 

firm were pre-approved by our board of directors. 
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REPORT OF THE AUDIT COMMITTEE 

 

The primary function of the Audit Committee is to assist the Board of Directors in its oversight of the Company’s 

financial reporting processes. Management is responsible for the Company’s financial statements and overall reporting 

process, including the system of internal controls. The independent auditors are responsible for conducting annual audits 

and quarterly reviews of the Company’s financial statements and expressing an opinion as to the conformity of the annual 

financial statements with generally accepted accounting principles. 

 

The Audit Committee submits the following report pursuant to the SEC rules: 

  

  ● The Audit Committee has reviewed and discussed with management and with Fruci, the Company’s independent 

registered public accounting firm, the audited consolidated financial statements of the Company for the fiscal year 

ended August 31, 2022 (the “2022 Financial Statements”). 

  ● Fruci has advised the management of the Company and the Audit Committee that it has discussed with them all 

the matters required to be discussed by applicable requirements of the Public Company Accounting Oversight 

Board (“PCAOB”) and the SEC. 

  ● The Audit Committee has received from Fruci the written disclosures and the letter required by applicable 

requirements of the PCAOB regarding Fruci’s communications with the Audit Committee concerning 

independence and has discussed Fruci’s independence with them, and based on this evaluation and discussion, 

recommended that Fruci be selected as the independent registered public accounting firm for the Company for the 

fiscal year ending August 31, 2023. 

  ● Based upon the aforementioned review, discussions and representations of Fruci, the Audit Committee 

recommended to the Board of Directors that the 2022 Financial Statements be included in the Company’s Annual 

Report on Form 10-K for the fiscal year ended August 31, 2022. 

  

  Submitted by the Audit Committee of the Board of Directors: 

    

  Michael Pope, Chairman 

  Alex Flesias 

  Sarfaraz Ali 

 

Vote Required 

 

The affirmative vote of the shares present and entitled to vote at the Annual Meeting is required to ratify the 

appointment of Fruci as our independent registered public accounting firm. You may vote “for,” “against” or “abstain” 

from voting on Proposal 4. Abstentions will have the effect of a vote “against” Proposal 4. Because broker non-votes are 

not considered present for the foregoing purpose, they will have no effect on the vote on Proposal 4. 

 

Recommendation 

 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE 

“FOR” RATIFICATION OF FRUCI AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM. 
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 

 

The following table sets forth information regarding the beneficial ownership of our common stock as of the 

Record Date by: 

  

  ● each person known by us to be the beneficial owner of more than 5% of our outstanding shares of common 

stock; 

      

  ● each of our current named executive officers and directors that beneficially own shares of our common stock; 

and 

      

  ● all our executive officers and directors as a group. 

 

All such information provided by the stockholders who are not executive officers or directors reflects their 

beneficial ownership as of the dates specified in the relevant footnotes to the table. The percent of shares beneficially 

owned is based on 148,434,184 shares issued and outstanding as of the Record Date. Unless otherwise indicated, the owners 

have sole voting and investment power with respect to their respective shares. 

  

Name and Address of Beneficial Owner   

Number of 

Shares 

Beneficially 

Owned     

Percentage of 

Outstanding 

Common 

Stock Owned   

Named Executive Officers and Directors:                 

Robert Mattacchione .........................................................................................      12,933,562 (1)     8.7 % 

Christopher David .............................................................................................      3,281,950 (2)     2.2 % 

Sarfaraz Ali .......................................................................................................      39,480 (3)     *   

Alex Flesias ......................................................................................................      113,795 (3)     *   

Michael Pope ....................................................................................................      126,995 (3)     *   

All directors and executive officers as a group (6 persons) ..............................      16,495,782 (4)     10.9 % 

5% Stockholders:                 

ALMC-ASAP Holdings, Inc. (5) ........................................................................      12,908,562 (6)     8.7 % 

  

  (1) Represents (i) 12,908,562 shares owned by ALMC-ASAP Holdings, Inc. (“ALMC”), and (ii) 25,000 shares that 

may be acquired upon exercise of vested options held by Ms. Emily Mattacchione, Mr. Mattacchione’s spouse. 

ALMC is wholly owned by the Mattacchione Family Trust. Mr. Mattacchione is the trustee of the Mattacchione 

Family Trust, with voting and depository power over these shares. 

  (2) Includes 3,200,000 shares that may be acquired upon exercise of vested options. 

  (3) Represents shares that may be acquired within 60 days of the Record Date upon exercise of vested options. 

  (4) Includes 0 shares beneficially owned by Mr. Sethi, the Company’s Principal Financial Officer, in addition to 

shares beneficially owned by the Named Executive Officers and directors identified by name in the table, and 

includes 3,505,270 shares that may be acquired by the Named Executive Officers, directors, and Mr. Sethi upon 

exercise of vested options. 

  (5) ALMC-ASAP Holdings, Inc.’s address is 119 Westcreek Drive, Suite 1, Woodbridge Ontario Canada L4L 9N6. 

  (6) ALMC-ASAP Holdings, Inc.’s shares are held by the Mattacchione Family Trust. See footnote 1 above. 
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OTHER MATTERS 

 

Management does not know of any other business that may be considered at the Annual Meeting. However, if any 

matters other than those referred to above should properly come before the Annual Meeting, it is the intention of the persons 

named in the accompanying form of proxy to vote the proxies held by them in accordance with their best judgment. 

Stockholders are urged to vote on the matters to be considered in advance of the Annual Meeting. You may vote your 

proxy by telephone or via the Internet or by completing and returning the enclosed proxy card. 

 

The Company will bear the costs of its solicitation of proxies. In addition to the use of the mail, proxies may be 

solicited by electronic mail, personal interview, telephone, telegram and telefax by the directors, officers and employees 

of the Company. Arrangements will also be made with brokerage houses and other custodians, nominees and fiduciaries 

for the forwarding of solicitation material to the beneficial owners of stock held of record by such persons, and the Company 

may reimburse such custodians, nominees and fiduciaries for reasonable out-of-pocket expenses incurred by them in 

connection therewith. 
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ANNUAL REPORT 

 

A copy of our Annual Report on Form 10-K for the fiscal year ended August 31, 2022, including the financial 

statements filed as part of the Annual Report (the “2022 Form 10-K”), accompanies this Proxy Statement. We will provide 

stockholders with additional copies of the 2022 Form 10-K, without charge, upon written request to Corporate Secretary, 

Novo Integrated Sciences, Inc., 11120 NE 2nd Street, Suite 100, Bellevue, WA 98004. The 2021 Form 10-K and the 

exhibits thereto also are available, free of charge, from the SEC’s website (http://www.sec.gov.). 
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“HOUSEHOLDING” OF PROXY MATERIALS 

 

The SEC has adopted rules that permit companies and intermediaries (e.g. brokers) to satisfy the delivery 

requirements for proxy statements and annual reports with respect to two or more stockholders sharing the same address 

by delivering a single proxy statement and annual report addressed to those stockholders. This process, which is commonly 

referred to as “householding,” potentially means extra convenience for stockholders and cost savings for companies. 

 

A number of brokers with accountholders who are stockholders will be householding our proxy materials. As 

indicated in the notice previously provided by these brokers to stockholders, a single proxy statement and annual report 

will be delivered to multiple stockholders sharing an address unless contrary instructions have been received from an 

affected stockholder. Once you have received notice from your broker or us that they will be householding communications 

to your address, householding will continue until you are notified otherwise. 

 

Stockholders who currently receive multiple copies of the proxy materials at their address and would like to 

request householding of their communications should contact their broker or, if a stockholder is a direct holder of shares 

of our common stock, they should submit a written request to our transfer agent, Pacific Stock Transfer Company, 6725 

Via Austi Pkwy Suite 300, Las Vegas, NV 89119. 

 

To delist yourself from householding in the future you may write us at Novo Integrated Sciences, Inc., 11120 NE 

2nd Street, Suite 100, Bellevue, WA 98004, Attention: Corporate Secretary, or call (800) 785-7782. Upon written or oral 

request directed to the Company at the address or phone number listed above, we will deliver promptly a separate copy of 

the proxy materials. 
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STOCKHOLDER PROPOSALS FOR 2024 ANNUAL MEETING OF STOCKHOLDERS 

 

Stockholder proposals submitted for inclusion in the proxy statement and form of proxy for the 2024 Annual 

Meeting of Stockholders must be received at the corporate offices of the Company, addressed to the attention of Corporate 

Secretary, Novo Integrated Sciences, Inc., 11120 NE 2nd Street, Suite 100, Bellevue, WA 98004 no later than April 20, 

2024. The proposals must comply with the rules of the SEC relating to stockholder proposals. 

 

Our bylaws provide that stockholders seeking to bring business before our annual meeting of stockholders, or to 

nominate candidates for election as directors at our annual meeting of stockholders must provide timely notice of their 

intent in writing. To be timely, a stockholder’s notice will need to be received by the secretary to our principal executive 

offices not later than the close of business on the 90th day nor earlier than the opening of business on the 120th day prior 

to the scheduled date of the annual meeting of stockholders. If our annual meeting is called for a date that is not within 45 

days before or after such anniversary date, a stockholder’s notice will need to be received not earlier than the opening of 

business on the 120th day before the meeting and not later than the later of (x) the close of business on the 90th day before 

the meeting or (y) the close of business on the 10th day following the day on which we first publicly announce the date of 

the annual meeting. Our bylaws also specify certain requirements as to the form and content of a stockholder’s notice for 

an annual meeting. A copy of the full text of these bylaw provisions may be obtained by writing to our Secretary at the 

address indicated above. 

  

  By Order of the Board of Directors, 

    

  /s/ Robert Mattacchione 

  Chairman of the Board and Chief Executive Officer 

    

August 18, 2023   

 


