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

On November 2, 2023, ProSomnus, Inc. (the “Company”) received a notification letter (the “Notice”) from the Listing Qualifications Department
of The Nasdaq Stock Market, LLC (“Nasdaq”) that, based on the closing bid price of the Company’s common stock, par value $0.0001 per share (the
“Common Stock”), for the preceding 30 consecutive business days, the Company was not in compliance with the minimum bid price requirement for
continued listing on The Nasdaq Global Market. Nasdaq Listing Rule 5450(a)(1) requires listed securities to maintain a minimum bid price of $1.00 per
share (the “Minimum Bid Price Requirement”), and Nasdaq Listing Rule 5810(c)(3)(A) provides that a failure to meet the Minimum Bid Price
Requirement exists if the deficiency continues for a period of 30 consecutive business days.

The Company intends to monitor the closing bid price of the Common Stock. The Company is evaluating available options, including seeking to
effect a reverse stock split, to resolve the noncompliance matters described herein and intends to take appropriate steps to maintain its listing on Nasdag.

The Notice has no immediate effect on the listing of the Common Stock on The Nasdaq Global Market. Pursuant to Nasdaq Listing Rule 5810(c)
(3)(A), the Company has been provided an initial compliance period of 180 calendar days to regain compliance with the Minimum Bid Price Requirement.
To regain compliance, the closing bid price of the Common Stock must be at least $1.00 per share for a minimum of 10 consecutive business days by April
30, 2024, and the Company must otherwise satisfy The Nasdaq Global Market’s requirements for listing.

In the event the Company does not regain compliance with the Minimum Bid Price Requirement by April 30, 2024, the Company may be eligible
for additional time to regain compliance. To qualify, the Company will be required to meet the continued listing requirement for market value of publicly
held shares and all other initial listing standards for The Nasdaq Capital Market, with the exception of the Minimum Bid Price Requirement, and will need
to provide written notice of its intention to cure the deficiency during the second compliance period, by effecting a reverse stock split, if necessary. If the
Company meets these requirements, the Company will be granted an additional 180 calendar days to regain compliance. If the Company does not qualify
for or fails to regain compliance during the second compliance period, then the Nasdaq staff will provide written notification to the Company that the
Common Stock will be subject to delisting. The Company would then be entitled to appeal that determination to a Nasdaq hearings panel.

Additionally, as previously disclosed, the Company received separate written notices from Nasdaq, indicating that the Company was no longer in
compliance with the minimum Market Value of Listed Securities (“MVLS”) of $50,000,000 required for continued listing on the Nasdaq Global Market, as
set forth in Nasdaq Listing Rule 5450(b)(2)(A) (the “MVLS Requirement”), and that the Company was no longer in compliance with the minimum Market
Value of Publicly Held Shares (the “MVPHS”) of $15,000,000, as set forth in Nasdaq Listing Rule 5450(b)(2)(C) (the “MVPHS Requirement”), for
continued listing on Nasdaq. The Company was afforded an initial compliance period of 180 calendar days for the MVLS Requirement and the MVPHS
Requirement, which are set to expire on February 12, 2024 and March 18, 2024, respectively.

-




Forward-Looking Statements

This Current Report on Form 8-K contains forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E
of the Securities Exchange Act of 1934, as amended. Forward-looking statements generally relate to future events. In some cases, you can identify forward-
looking statements because they contain words such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “target,” “projects,”
“contemplates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the negative of these words or other similar terms or expressions that
concern the proposed transaction and the Company’s expectations, strategy, plans or intentions regarding it. Forward-looking statements in this Current
Report on Form 8-K include, but are not limited to, the Company’s ability to regain compliance with the Minimum Bid Price and the MVPHS and MLVS
Requirements, the Company’s intentions to actively monitor its Minimum Bid Price, and the Company’s intention to maintain its listing on Nasdag.
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All forward-looking statements included in this Current Report on Form 8-K are made as of the date of this report, based on information currently
available to the Company, deal with future events, and are subject to various risks and uncertainties, including the risk that the Company may not meet the
Minimum Bid Price Requirement, the MVPHS Requirement or the MLVS Requirement by the required compliance date or in the future, the risk that the
Company may not otherwise meet the requirements for continued listing under the Nasdaq Listing Rules, the risk that Nasdaq may not grant the Company
relief from delisting if necessary, and the risk that the Company may not ultimately meet applicable Nasdaq requirements if any such relief is necessary,
among other risks and uncertainties, and actual results could differ materially from those anticipated in those forward-looking statements. The risks and
uncertainties that may cause actual results to differ materially from the Company’s current expectations are more fully described in the Company’s Annual
Report on Form 10-K filed with the SEC on April 14, 2023, any subsequently filed Quarterly Reports on Form 10-Q, and its other reports, each as filed
with the SEC. Except as required by law, the Company assumes no obligation to update any such forward-looking statement after the date of this report or
to conform these forward-looking statements to actual results.
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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.

Date: November 7, 2023 PROSOMNUS, INC.

By: /s/ Brian B. Dow

Name: Brian B. Dow
Title: Chief Financial Officer




