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following provisions:
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class   Trading Symbol(s)   Name of each exchange on which registered
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 is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the
Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
 

Emerging growth company ☒
 
If an emerging growth company, indicate by check
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Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 
As previously reported, on March 5, 2024, Agrify Corporation (the “Company”)
 received written notice (the “Notice Letter”) from the Listing
Qualifications Department (the “Staff”) of The
Nasdaq Stock Market, LLC (“Nasdaq”) notifying the Company that, for the last 30 consecutive business
days, the bid price for
the Company’s common stock had closed below $1.00 per share, which is the minimum closing price required to maintain continued
listing
on the Nasdaq Stock Market under Nasdaq Listing Rule 5550(a)(2) (the “Bid Price Rule”). The Notice Letter stated that the
Company had 180
calendar days, or until September 3, 2024, to regain compliance by maintaining a minimum closing bid price of at least
 $1.00 for a minimum of
10 consecutive business days unless the Staff exercises its discretion to extend this period pursuant to Nasdaq
Listing Rule 5810(c)(3)(H).
 
On September 4, 2024, the Staff notified the Company in writing (the
“Extension Letter”) that while the Company had not regained compliance with the
Bid Price Rule, it was eligible for an additional
180-day compliance period, or until March 3, 2025, to regain compliance with the Bid Price Rule. Nasdaq’s
determination was based
on the Company having met the continued listing requirement for market value of publicly held shares and all other applicable
requirements
for initial listing on The Nasdaq Capital Market, with the exception of the Bid Price Rule, and on the Company’s written notice
to Nasdaq of
its intention to cure the deficiency during the second compliance period by effecting a reverse stock split, if necessary.
 
If the Company does not regain compliance during the second 180-day
period, then Nasdaq will notify the Company of its determination to delist the
Company’s common stock, at which point the Company
would have an opportunity to appeal the delisting determination to a hearings panel. The Company
would remain listed on Nasdaq pending
 the hearings panel’s decision. There can be no assurance that, if the Company does appeal the delisting
determination by Nasdaq
to the hearings panel, that such appeal would be successful.
 
The Company intends to regain compliance with the minimum bid price
requirement under the Nasdaq Listing Rules by effective a reverse stock split. As
previously reported, on September 3, 2024, the Company
received a written consent signed by a holders of a majority of its outstanding common stock
authorizing the Company’s Board of
 Directors to, without further stockholder approval, effect a reverse stock split of the Company’s issued and
outstanding common
 stock within a range of between 1-for-2 and 1-for-20 by filing an amendment to the Company’s Articles of Incorporation, as
amended,
with the Secretary of State of the State of Nevada, with the final determination of whether to proceed, the effective time, and the exact
ratio of
the Reverse Stock Split to be determined by the Board. The Company cannot provide any assurances, however, that it will be able
to regain compliance.
 
Forward-Looking Statements
 
This report contains “forward-looking statements,” within
 the meaning of the Private Securities Litigation Reform Act of 1995, regarding, among other
things, the Company’s plans to regain
compliance with the Bid Price Rule. Such forward-looking statements are based on current expectations and involve
inherent risks and uncertainties,
 including factors that could delay, divert or change them, and could cause actual results to differ materially from those
projected in
 the forward-looking statements. Meaningful factors that could cause actual results to differ include, but are not limited to, (a) Nasdaq’s
discretion in applying listing requirements so that, among other things, the Company might be required to maintain a closing bid price
of $1.00 or more for
more than 10 consecutive business days to regain compliance, (b) the continued failure of the Company’s common
stock to trade at prices above $1.00 per
share, and (c) other factors discussed in the “Risk Factors” section of the Company’s
Annual Report on Form 10-K for the year ended December 31, 2023,
which is on file with the Securities and Exchange Commission and available
on its website at http://www.sec.gov.
 
The forward-looking statements in this report speak only as of the
 date of this report (unless another date is indicated). The Company undertakes no
obligation, and specifically declines any obligation,
 to publicly update or revise any such forward-looking statements, whether as a result of new
information, future events or otherwise.
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SIGNATURES

 
Pursuant to the requirements
of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto
duly authorized.
 
  AGRIFY CORPORATION
     
Date: September 5, 2024 By: /s/ Raymond Nobu Chang
    Raymond Nobu Chang
    Chief Executive Officer
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