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FORWARD-LOOKING STATEMENTS

This Form 8-K and other reports filed by Registrant from time to time with the Securities and Exchange Commission (collectively, the “Filings”) contain or may contain
forward-looking statements and information that are based upon beliefs of, and information currently available to, Registrant’s management as well as estimates and
assumptions made by Registrant’s management. When used in the Filings the words “anticipate,” “believe,” “estimate,” “expect,” “future,” “intend,” “plan” or the negative of
these terms and similar expressions as they relate to Registrant or Registrant’s management identify forward-looking statements. Such statements reflect the current view of
Registrant with respect to future events and are subject to risks, uncertainties, assumptions and other factors relating to Registrant’s industry, Registrant’s operations and results
of operations and any businesses that may be acquired by Registrant. Should one or more of these risks or uncertainties materialize, or should the underlying assumptions prove
incorrect, actual results may differ significantly from those anticipated, believed, estimated, expected, intended or planned.

”

Although Registrant believes that the expectations reflected in the forward-looking statements are reasonable, Registrant cannot guarantee future results, levels of activity,
performance or achievements. Except as required by applicable law, including the securities laws of the United States, Registrant does not intend to update any of the forward-
looking statements to conform these statements to actual results.

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

On June 24, 2024, AgriForce Growing Systems, Ltd. (the “Company”) received a Staff Listing Determination Letter from Nasdaq. As previously disclosed, on January 8, 2024,
the Nasdaq Staff (the “Staff”) notified the Company that the bid price of its listed securities had closed at less than $1 per share over the previous 30 consecutive business days,
and, as a result, did not comply with Listing Rule 5550(a)(2) (the “Rule”). Therefore, in accordance with Listing Rule 5810(c)(3)(A), the Company was provided 180 calendar
days, or until July 8, 2024, to regain compliance with the Rule. Since that time, the Staff has determined that as of June 21, 2024, the Company’s common shares had a per
share closing bid price of $0.10 or less for ten consecutive trading days (the Company’s bid price has closed at or below $0.10 per share from June 6, 2024, through June 21,



2024). Accordingly, the Company is subject to the provisions contemplated under Listing Rule 5810(c)(3)(A)(iii) (the “Low Priced Stocks Rule:” which states in relevant part:
“if during any compliance period specified in Rule 5810(c)(3)(A) a Company’s security has a closing bid price of $0.10 or less for ten consecutive trading days, the Listing
Qualifications Department shall issue a Staff Delisting Determination under Rule 5810 with respect to that security”).

As a result, the Staff determined to delist the Company’s securities from The Nasdaq Capital Market. Accordingly, the Company intends to request a hearing before a Nasdaq
Hearings Panel (the “Panel”) by July 1, 2024, as permitted by Nasdaq Listing Rules. The hearing request will automatically stay any suspension or delisting action pending the
hearing and the expiration of any additional extension period granted by the Panel following the hearing. In that regard, pursuant to the Listing Rules, the Panel has the authority
to grant the Company an extension not to exceed December 23, 2024. Notwithstanding, there can be no assurance that the Panel will grant the Company a further extension or
that the Company will ultimately regain compliance with all applicable requirements for continued listing on The Nasdaq Capital Market.

Item 9.01 Exhibits

104 Inline XBRL

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 thereunto duly
authorized.

Date: June 28, 2024
AGRIFORCE GROWING SYSTEMS, LTD.
By: /s/ Jolie Kahn

Jolie Kahn
Chief Executive Officer




