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Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On March 21, 2023, Helius Medical Technologies, Inc. (the “Company”) received a letter (the “Extension Notice”) from
the Listing Qualifications Staff of The Nasdaq Stock Market, LLC (“Nasdaq”) notifying the Company that Nasdaq has
granted the Company a 180-day extension, until September 18, 2023 (the “Extension Period”), to regain compliance with
the requirement for the Company’s common stock, par value $0.001 per share (“Common Stock”), to maintain a minimum
bid price of $1.00 per share for continued listing on the Nasdaq Capital Market, as set forth in Nasdaq Listing Rule 5550(a)
(2) (the “Minimum Bid Price Requirement”).

The Extension Notice has no immediate effect on the continued listing status of the Company's Common Stock on the
Nasdaq Capital Market. The Company's listing on the Nasdaq Capital Market remains fully effective.

As previously disclosed in the Company’s Current Report on Form 8-K, filed on September 23, 2022, the Company
received notice from Nasdaq that the Company was not in compliance with the Minimum Bid Price Requirement for a
period of 30 consecutive business days (the “Initial Notice”). As provided in the Initial Notice, the Company had a 180-
day period, until March 20, 2023, to regain compliance with the Minimum Bid Price Requirement. As of the date of this
Report, the Company has not yet regained compliance with the Minimum Bid Price Requirement, and instead advised
Nasdaq of its intent to cure the deficiency within the Extension Period.

The Company will continue to monitor the closing bid price of its Common Stock and seek to regain compliance with the
Minimum Bid Price Requirement within the Extension Period. If the Company does not regain compliance with the
Minimum Bid Price Requirement within the Extension Period, Nasdaq will provide written notification to the Company
that its Common Stock will be subject to delisting, at which time the Company may appeal Nasdaq’s delisting
determination to a Nasdaq Hearing Panel (the “Panel”). There can be no assurance that, if the Company does need to
appeal a Nasdaq delisting determination to the Panel, that such appeal would be successful.

Item 3.03 Material Modification to Rights of Security Holders.

The disclosure set forth in Item 5.03 below is hereby incorporated herein by reference.

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

On March 23, 2023, our board of directors (the “Board”) declared a dividend of one one-thousandth of a share of our
Series B Preferred Stock, par value $0.001 per share (“Series B Preferred Stock”), on each outstanding share of our
Common Stock, to stockholders of record on April 3, 2023 (the “Record Date”).

General; Transferability. The Board has adopted resolutions providing that shares of Series B Preferred Stock will be
uncertificated. As a result, outstanding shares of Series B Preferred Stock will be represented in book-entry form. The
certificate of designation governing Series B Preferred Stock provides that shares of Series B Preferred Stock may not be
transferred by any holder thereof except in connection with a transfer by such holder of any shares of Common Stock held
by such holder, in which case a number of one one-thousandths (1/1,000ths) of a share of Series B Preferred Stock equal to
the number of shares of Common Stock to be transferred by such holder will be automatically transferred to the transferee
of such shares of Common Stock.

Voting Rights. Each share of Series B Preferred Stock will entitle the holder thereof to 1,000,000 votes per share (and, for
the avoidance of doubt, each fraction of a share of Series B Preferred Stock will have a ratable number of votes). Thus,
each one-thousandth of a share of Series B Preferred Stock will entitle the holder thereof to 1,000 votes. The outstanding
shares of Series B Preferred Stock will vote together with the outstanding shares of Common Stock as a single class
exclusively with respect to (1) any proposal to adopt an amendment to our Amended and Restated Certificate of
Incorporation, as amended (the “Certificate of Incorporation”), to reclassify the outstanding shares of Common Stock into
a smaller number of shares of Common Stock at a ratio specified in or determined in accordance with the terms of any such
amendment (the “Reverse Stock Split”) and (2) any proposal to adjourn any meeting of stockholders called for the purpose
of voting on Reverse Stock Split (the “Adjournment Proposal”). The Series B

https://www.sec.gov/ix?doc=/Archives/edgar/data/0001610853/000155837022014602/tmb-20220919x8k.htm
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Preferred Stock will not be entitled to vote on any other matter, except to the extent required under the Delaware General
Corporation Law.

 Unless otherwise provided on any applicable proxy or ballot with respect to the voting on the Reverse Stock Split or the 
Adjournment Proposal, as applicable, the holder of each share of Series B Preferred Stock (or fraction thereof) entitled to 
vote on the Reverse Stock Split or the Adjournment Proposal, as applicable, at any meeting of stockholders held to vote on 
the Reverse Stock Split will be cast in the same manner as the vote, if any, of the holder of the share of Common Stock (or 
fraction thereof) in respect of which such share of Series B Preferred Stock (or fraction thereof) was issued as a dividend is 
cast on the Reverse Stock Split or the Adjournment Proposal, as applicable, and the proxy or ballot with respect to shares 
of Common Stock held by any holder on whose behalf such proxy or ballot is submitted will be deemed to include all 
shares of Series B Preferred Stock (or fraction thereof) held by such holder. Holders of Series B Preferred Stock will not 
receive a separate ballot or proxy to cast votes with respect to the Series B Preferred Stock on the Reverse Stock Split or 
the Adjournment Proposal brought before any meeting of stockholders held to vote on the Reverse Stock Split.

Dividend Rights. The holders of Series B Preferred Stock, as such, will not be entitled to receive dividends of any kind.

Liquidation Preference. The Series B Preferred Stock will rank senior to the Common Stock as to any distribution of our
assets upon a liquidation, dissolution or winding up of our Company, whether voluntarily or involuntarily (a
“Dissolution”). Upon any Dissolution, each holder of outstanding shares of Series B Preferred Stock will be entitled to be
paid out of our assets available for distribution to stockholders, prior and in preference to any distribution to the holders of
Common Stock, an amount in cash equal to $0.001 per outstanding share of Series B Preferred Stock.

  Redemption. All shares of Series B Preferred Stock that are not present in person or by proxy at any meeting of
stockholders held to vote on the Reverse Stock Split as of immediately prior to the opening of the polls at such meeting
(the “Initial Redemption Time”) will automatically be redeemed by us at the Initial Redemption Time without further
action on our part or on the part of the holder of shares of Series B Preferred Stock (the “Initial Redemption”). Any
outstanding shares of Series B Preferred Stock that have not been redeemed pursuant to the Initial Redemption will
automatically be redeemed in whole, but not in part, at the close of business on the earlier of (i) the business day
established by the Board in its sole discretion and (ii) the first business day following the date on which our stockholders
approve the Reverse Stock Split.

 Each share of Series B Preferred Stock redeemed in accordance with the certificate of designation governing the Series B 
Preferred Stock (the “Certificate of Designation”) will be deemed to be redeemed immediately prior to the redemption
time described above. From and after such redemption time, each share of Series B Preferred Stock redeemed pursuant to
the Certificate of Designation will no longer be deemed to be outstanding and all rights in respect of such share of Series B
Preferred Stock will cease, except for the right to receive $0.001 in cash.

Miscellaneous. The Series B Preferred Stock is not convertible into, or exchangeable for, shares of any other class or series
of our stock or other securities. The Series B Preferred Stock has no stated maturity and is not subject to any sinking fund.

 The Certificate of Designation was filed with the Delaware Secretary of State and became effective on March 24, 2023. 
The foregoing description of the Series B Preferred Stock does not purport to be complete and is qualified in its entirety by 
reference to the Certificate of Designation, which is filed as Exhibit 3.1(a) to this Current Report and is incorporated herein 
by reference.

Item 7.01 Regulation FD Disclosure.

On March 23, 2023, we issued a press release announcing the Series B Preferred Stock dividend. A copy of that press
release is furnished as Exhibit 99.1 to this Current Report and incorporated herein by reference.

In accordance with General Instruction B.2 of Form 8-K, the information in this Current Report on Form 8-K, including
Exhibit 99.1, which is incorporated into this Item 7.01, is being furnished pursuant to Item 7.01 and shall not be deemed
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“filed” for the purposes of Section 18 of the Exchange Act, or otherwise subject to the liabilities of that section, nor shall it
be deemed incorporated by reference in any filing under the Securities Exchange Act of 1934, as amended, or the
Securities Act of 1933, as amended, except as shall be expressly set forth by reference in such a filing.

Item 9.01 Financial Statements and Exhibits.

(d)  Exhibits

Exhibit No.     Description

3.1(a) Certificate of Designation of the Series B Preferred Stock of the Registrant (incorporated by reference to
Exhibit 3.1(a) to the Registrant’s Registration Statement on Form 8-A, filed with the Securities and
Exchange Commission on March 24, 2023)

99.1 Press Release dated March 23, 2023 (furnished herewith)
104 Cover Page Interactive Data File (embedded within Inline XBRL document)

https://www.sec.gov/Archives/edgar/data/1610853/000110465923036609/tm2310398d1_ex3-1.htm
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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.

HELIUS MEDICAL TECHNOLOGIES, INC.

Dated: March 24, 2023 By: /s/ Jeffrey S. Mathiesen
Jeffrey S. Mathiesen

Chief Financial Officer
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Exhibit 99.1

Helius Medical Technologies, Inc. Announces Distribution of Series B Preferred Stock to Holders of
its Class A Common Stock Intended to Facilitate a Reverse Stock Split, if Necessary

NEWTOWN, Pa., March 23, 2023 (GLOBE NEWSWIRE) -- Helius Medical Technologies, Inc.
(Nasdaq:HSDT) (“Helius” or the “Company”), a neurotech company focused on neurological wellness,
announced today that its Board of Directors declared a dividend of one one-thousandth of a share of newly
designated Series B Preferred Stock, par value $0.001 per share, for each outstanding share of Helius Class
A common stock held of record on April 3, 2023. The outstanding shares of Series B Preferred Stock will
vote together with the outstanding shares of the Company’s Class A common stock as a single class
exclusively with respect to any proposal to adopt an amendment to the Company’s certificate of
incorporation to reclassify the outstanding shares of the Company’s Class A common stock into a smaller
number of shares of such Class A common stock at a ratio specified in or determined in accordance with the
terms of any such amendment, as well as any proposal to adjourn any meeting of stockholders called for the
purpose of voting on the foregoing matter, and will not be entitled to vote on any other matter, except to the
extent required under the Delaware General Corporation Law. Subject to certain limitations, each
outstanding share of Series B Preferred Stock will have 1,000,000 votes per share (or 1,000 votes per one
one-thousandth of a share of Series B Preferred Stock).

All shares of Series B Preferred Stock that are not present in person or by proxy at any meeting of
stockholders held to vote on the above described amendment proposal as of immediately prior to the
opening of the polls at such meeting will automatically be redeemed by the Company for $0.001 in cash.
Any outstanding shares of Series B Preferred Stock that have not been so redeemed will automatically be
redeemed in whole, but not in part, at the close of business on the earlier of (i) the business day established
by the Company’s Board of Directors in its sole discretion and (ii) the first business day following the date
on which the Company’s stockholders approve an amendment to the Company’s certificate of incorporation
to reclassify the outstanding shares of the Company’s Class A common stock into a smaller number of
shares of such Class A common stock at a ratio specified in or determined in accordance with the terms of
any such amendment.

The Company’s Board of Directors has adopted resolutions providing that the Series B Preferred Stock will
be uncertificated. The certificate of designation governing Series B Preferred Stock provides that shares of
Series B Preferred Stock may not be transferred except in connection with a transfer by such holder of any
shares of the Company’s Class A common stock held by such holder. In that case, a number of one one-
thousandths of a share of Series B Preferred Stock equal to the number of shares of the Company’s Class A
common stock to be transferred by such holder will be transferred to the transferee of such shares of Class
A common stock.

Further details regarding the Series B Preferred Stock will be contained in a report on Form 8-K to be filed
by Helius with the Securities and Exchange Commission.

About Helius Medical Technologies, Inc.
Helius Medical Technologies is a leading neurotech company in the medical device field focused on
neurologic deficits using non-implantable platform technologies that amplify the brain’s ability to
compensate and promote neuroplasticity, improving the lives of people dealing with neurologic diseases.
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The Company’s first commercial product is the Portable Neuromodulation Stimulator (PoNS®) device. For
more information about the PoNS® or Helius Medical Technologies, visit www.heliusmedical.com.

About the PoNS Device and PoNS Therapy
The Portable Neuromodulation Stimulator (PoNS) is an innovative non-surgical medical device, inclusive
of a controller and mouthpiece, which delivers electrical stimulation to the surface of the tongue to improve
balance and gait. The PoNS device is indicated for use in the United States as a short-term treatment of gait
deficit due to mild-to-moderate symptoms from multiple sclerosis (“MS”) and is to be used as an adjunct to
a supervised therapeutic exercise program in patients 22 years of age and over by prescription only.

PoNS is also authorized for sale in Canada for three indications: (i) for use as a short-term treatment (14
weeks) of chronic balance deficit due to mild-to-moderate traumatic brain injury (“mmTBI”) and is to be
used in conjunction with physical therapy; (ii) for use as a short term treatment (14 weeks) of gait deficit
due to mild and moderate symptoms from MS and is to be used in conjunction with physical therapy; and
(iii) for use as a short-term treatment (14 weeks) of gait deficit due to mild and moderate symptoms from
stroke, to be used in conjunction with physical therapy. PoNS is also authorized for sale in Australia for
short term use by healthcare professionals as an adjunct to a therapeutic exercise program to improve
balance and gait. For more information visit www.ponstherapy.com.

Cautionary Disclaimer Statement
Certain statements in this news release are not based on historical facts and constitute forward-looking
statements or forward-looking information within the meaning of the U.S. Private Securities Litigation
Reform Act of 1995 and Canadian securities laws. All statements other than statements of historical fact
included in this news release are forward-looking statements that involve risks and uncertainties. Forward-
looking statements are often identified by terms such as “believe,” “expect,” “continue,” “will,” “goal,”
“aim” and similar expressions. Such forward-looking statements include, among others, statements
regarding the Company’s issuance of dividends and related Series B Preferred Stock.

There can be no assurance that such statements will prove to be accurate and actual results and future events
could differ materially from those expressed or implied by such statements. Important factors that could
cause actual results to differ materially from the Company’s expectations include uncertainties associated
with the Company’s capital requirements to achieve its business objectives, the impact of the COVID-19
pandemic, the Company’s ability to train physical therapists in the supervision of the use of the PoNS
Treatment, the Company’s ability to secure contracts with rehabilitation clinics, the Company’s ability to
obtain national Medicare coverage and to obtain a reimbursement code so that the PoNS device is covered
by Medicare and Medicaid, the Company’s ability to build internal commercial infrastructure, secure state
distribution licenses, build a commercial team and build relationships with Key Opinion Leaders, neurology
experts and neurorehabilitation centers, market awareness of the PoNS device, future clinical trials and the
clinical development process, manufacturing and supply chain risks, the product development process and
FDA regulatory submission review and approval process, other development activities, ongoing government
regulation, and other risks detailed from time to time in the “Risk Factors” section of the Company’s
Annual Report on Form 10-K for the year ended December 31, 2022, and its other filings with the United
States Securities and Exchange Commission and the Canadian securities regulators, which can be obtained
from either at www.sec.gov or www.sedar.com.

The reader is cautioned not to place undue reliance on any forward-looking statement. The forward-looking
statements contained in this news release are made as of the date of this news release and the Company
assumes no obligation to update any forward-looking statement or to update the reasons why actual results
could differ from such statements except to the extent required by law.
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Investor Relations Contact:
In-Site Communications, Inc.
Lisa M. Wilson
212-452-2793
lwilson@insitecony.com


