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Item 3.01. Notice of Délisting or Failureto Satisfy a Continued Listing Rule or Standard; Transfer of Listing
Minimum Bid Price Requirement

On April 19, 2024, The Real Good Food Company Inc. (the “Company”) received aletter from the Listing Qualifications Department
Nasdaq Stock Market LLC (“Nasdaq”) indicating that the Company was not in compliance with the $1.00 Minimum Bid Price requirement
Nasdaq Listing Rule 5450(a)(1) for continued listing on The Nasdag Global Market (the “Bid Price Requirement”). The Notice does not res
immediate delisting of the Company’s common stock from The Nasdaq Global Market.

The Nasdag Listing Rules require listed securities to maintain a minimum bid price of $1.00 per share and, based upon the closing bid
Company’s common stock for the last 30 consecutive business days, the Company no longer meets this requirement. The Notice indicated t
Company will be provided 180 calendar days in which to regain compliance, or until October 16, 2024. If at any time during this period the
the Company’ s common stock closes at or above $1.00 per share for aminimum of 10 consecutive business days, the Staff will provide the
with awritten confirmation of compliance and the matter will be closed.

Alternatively, if the Company failsto regain compliance with Rule 5450(a)(1) prior to the expiration of the initial 180 calendar day pe
pursuant to Nasdag Listing Rule 5810(c)(3)(A) the Company may be eligible for an additional 180 calendar day compliance period, provide
the continued listing requirement for market value of publicly held shares and al other applicable requirements for initial listing on The Nas
Market (except for the Bid Price Reguirement) and (ii) it provides written notice to Nasdag of its intention to cure this deficiency during the
compliance period by effecting areverse stock split, if necessary. If the Company has not regained compliance by the end of the second peri
by Nasdag, the securities will be subject to delisting, pending an appeal to the Nasdaq Hearing Panel.

The Company intends to monitor the closing bid price of its common stock and is considering its options to regain compliance with th
Requirement. The Company’s receipt of the Notice does not affect the Company’ s business, operations or reporting requirements with the S
Exchange Commission (the “SEC").

Timely Filing Requirement

On March 28, 2024, the Company filed a Natification of Late Filing on Form 12b-25 indicating that the filing of its Annual Report on
for the year ended December 31, 2023 (the “ Annual Report”) would be delayed until it completesits previously announced amendment of it
10-K, aswell as the amending of al previous filed 2023 quarterly reports on Form 10-Q.

On April 19, 2024, the Company received an additional letter from Nasdag indicating that the Company was not in compliance with N
Listing Rule 5250(c)(1) because the Company did not timely file its Annual Report.

Under Nasdaq rules, the Company now has 60 calendar days (until June 18, 2024) to submit a plan to regain compliance. If Nasdaq ac
Company’s plan, Nasdag can grant an exception of up to 180 calendar days from the Annual Report’s due date (as extended per the filing of
12b-25), which 180-day period would end on October 14, 2024, to regain compliance.

The natification has no immediate effect on the listing of the Company’ s securities on Nasdaqg. There can be no assurance, however, ti
Company will be able to regain compliance with the listing standards discussed above.

On April 23, 2024, the Company issued a press rel ease disclosing the receipt of these letters. The pressrelease is furnished as Exhibit
and is hereby incorporated by reference into this Item 3.01.
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99.1 Press Release, dated April 23, 2024.

104 Cover Page Interactive Data File (embedded within the inline XRBL document).
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be sigr
behalf by the undersigned hereunto duly authorized.

THE REAL GOOD FOOD COMPANY, INC.
Date: April 23, 2024 By: /9 Akshay Jagdale

Akshay Jagdale
Chief Financial Officer




