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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On September 27, 2023, the Board of Directors of Novo Integrated Sciences, Inc. (the “Company”) adopted an amendment (the 
“Amendment”) to the Company’s bylaws that had the effect of reducing the quorum at all meetings of the Company’s stockholders for 
the transaction of business, except as otherwise provided by statute or by the Company’s articles of incorporation, as amended, to one-
third (33⅓%) of the stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy (the “Reduced 
Quorum Requirement”). The Company’s bylaws previously provided that the holders of a majority of the voting power of all 
outstanding shares of capital stock of the Company entitled to vote would constitute a quorum at all meetings of stockholders for the 
transaction of business.

The description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the Amendment, a 
copy of which is filed as Exhibit 3.1 hereto and is incorporated herein by reference.

Item 8.01. Other Events.

The information set forth under Item 5.03 of this Current Report on Form 8-K is incorporated herein by reference.

As a result of the Reduced Quorum Requirement, based on 149,184,184 shares of common stock outstanding as of August 8, 2023, the 
Record Date, 49,723,089 shares of common stock (representing one-third of the stock issued and outstanding and entitled to vote at the 
Annual Meeting) must be present at the Annual Meeting, virtually or by proxy, for there to be a quorum.

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. 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) (each as disclosed in the 
Company’s definitive proxy statement as filed with the Securities and Exchange Commission (the “SEC”) on August 18, 2023, and the 
additional definitive proxy information filed from time to time with the SEC), 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, stockholders 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.

As a result of the Reduced Quorum Requirement, fewer shares present or represented and entitled to vote will be required to constitute a 
quorum at the Annual Meeting. This means that, if the number of shares present or represented at the Annual Meeting satisfies the new 
quorum requirement but is less than a majority of the Company’s outstanding shares entitled to vote, the affirmative vote of fewer shares 
will be required to elect directors and to approve each of Proposals 2, 3 and 4 than if the Reduced Quorum Requirement had not been 
approved.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

3.1 Amendment to the registrant’s bylaws, dated September 27, 2023.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURE

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

Novo Integrated Sciences, Inc.

Dated: September 27, 2023 By: /s/ Robert Mattacchione
Robert Mattacchione
Chief Executive Officer



Exhibit 3.1

Amendment to Bylaws
Of

NOVO INTEGRATED SCIENCES, INC.
a Nevada corporation

Adopted September 27, 2023

The Bylaws of NOVO INTEGRATED SCIENCES, INC. are hereby amended as follows:

Section 2.6 of the Bylaws is hereby amended and restated in its entirety to provide as follows:

2.6 Quorum. The holders of one-third (33⅓%) of the stock issued and outstanding and entitled to vote thereat, present in person 
or represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business except as 
otherwise provided by statute or by the Articles of Incorporation. If, however, such quorum shall not be present or represented 
at any meeting of the stockholders, the stockholders entitled to vote thereat, present in person or represented by proxy, shall 
have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a 
quorum shall be present or represented. At such adjourned meeting at which a quorum shall be present or represented, any 
business may be transacted which might have been transacted at the meeting as originally notified.

***


