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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 7, 2023, TransCode Therapeutics, Inc. (the “Company”) received a letter from the Listing Qualifications Department (the “Staff”) of the
Nasdaq Stock Market (“Nasdaq”) notifying the Company that, for the 30 consecutive business day period between September 26, 2023 through November
6, 2023, the Company’s common stock had not maintained a minimum closing bid price of $1.00 per share (the “Minimum Bid Price Requirement”)
required for continued listing on The Nasdaq Capital Market pursuant to Nasdaq Listing Rule 5550(a)(2). The Nasdaq letter does not result in the
immediate delisting of the Company’s common stock from The Nasdaq Capital Market.

In accordance with Nasdaq Listing Rule 5810(c)(3)(A) (the “Compliance Period Rule”), the Company has been provided an initial period of 180 calendar
days, or until May 6, 2024 (the “Compliance Date™), to regain compliance with the Minimum Bid Price Requirement. If, at any time during this 180-day
period, the closing bid price for the Company’s common stock closes at $1.00 or more per share for a minimum of 10 consecutive business days, as
required under the Compliance Period Rule, the Staff will provide written notification to the Company that it complies with the Minimum Bid Price
Requirement and the common stock will continue to be eligible for listing on The Nasdaq Capital Market.

If the Company does not regain compliance with the Minimum Bid Price Requirement by the Compliance Date, the Company may be eligible for an
additional 180 calendar day compliance period. To qualify, the Company would be required to meet the continued listing requirement for the 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 would need to provide written notice to Nasdaq of its intention to cure the deficiency during the additional compliance period.

If it appears to the Staff that the Company will not be able to cure the deficiency, the Staff will provide written notice to the Company that its common
stock will be subject to delisting. At that time, the Company may appeal the Staff’s delisting determination to a Nasdaq Hearing Panel (the “Panel”). The
Company expects that its stock would remain listed pending the Panel’s decision, subject to the Company’s ability to regain compliance with the
Stockholders’ Equity Requirement (as defined below). There can be no assurance that, if the Company does appeal the Staff’s delisting determination to the
Panel, such appeal would be successful.

As previously disclosed, on May 16, 2023, the Company received a letter from the Staff of Nasdaq notifying the Company that it is not in compliance with
the stockholders’ equity requirement for continued listing on the Nasdaq Capital Market. Nasdaq Listing Rule 5550(b)(1) requires companies listed on the
Nasdaq Capital Market to maintain stockholders’ equity of at least $2,500,000 (the “Stockholders’ Equity Requirement”). In accordance with Nasdaq rules,
the Company was provided 45 calendar days, or until June 30, 2023, to submit a plan to regain compliance with the Stockholders’ Equity Requirement (the
“Compliance Plan”). If the Compliance Plan was determined to be acceptable to the Staff, the Staff would have the discretion to grant the Company an
extension of 180 calendar days from the date of the Staff notification to regain compliance with the Stockholders’ Equity Requirement. The Compliance
Plan was submitted to Nasdaq by the Company on June 30, 2023, and supplemented with additional materials on July 24, 2023.

As previously disclosed, on July 26, 2023, the Company received a Delisting Determination Letter from the Staff advising the Company that the Staff had
determined not to accept the Company’s Compliance Plan, that the Company’s request for an extension had been denied, and that the Company’s common
stock was subject to delisting from the Nasdaq Capital Market (the “Delisting Determination”). In accordance with Nasdaq Listing Rule 5815(a)(2), the
Company was provided with seven calendar days, or until August 2, 2023, to request a hearing before the Nasdaq Hearings Panel (the “Panel”) to appeal
the Delisting Determination.

The Company subsequently submitted a request for a hearing to Nasdaq which was held on October 5, 2023. At the Hearing, the Company presented its
plan to regain compliance with the Stockholders’ Equity Requirement to the Panel.




As previously disclosed, on October 26, 2023, the Company received written notice from Nasdaq (the “October Notification Letter”) that the Panel had
granted the Company an exception from compliance with the Stockholders Equity Requirement and extension of continued listing until January 22, 2024,
subject to the following:

1. On or before November 14, 2023, the Company shall provide a detailed update to the Panel regarding its meeting the Stockholders’ Equity
Requirement; and

2. On or before January 22, 2024, the Company shall provide an update to the Panel on how it demonstrates long-term compliance with the
Stockholders’ Equity Requirement.

The October Notification Letter also stated that the Panel does not have discretion to grant continued listing on Nasdaq beyond January 22, 2024 if the
Company has not regained compliance with the Stockholder’s Equity Requirement. The October Notification Letter also stated that the Panel reserves the
right to reconsider the terms of this exception granting continued listing based on any event, condition or circumstance that exists or develops that would,
in the opinion of the Panel, make continued listing of the Company’s securities on Nasdaq inadvisable or unwarranted. The Panel advised the Company that
it is a requirement during this exception period that the Company provide prompt notification of any significant events that occur during this time that may
affect the Company’s compliance with Nasdaq requirements, including prompt advance notice of any event that may call into question the Company’s
ability to meet the terms of the exception granted.

The Company intends to monitor the closing bid price of its common stock and may, if appropriate, consider available options to regain compliance with
the Minimum Bid Price Requirement, which could include seeking to effect a reverse stock split. However, there can be no assurance that the Company
will be able to regain compliance with the Minimum Bid Price Requirement or the Stockholders’ Equity Requirement, secure a second period of 180 days
to regain compliance with the Minimum Bid Price Requirement, present a plan to demonstrate long-term compliance with the Stockholder’s Equity
Requirement that will be accepted by the Panel, or maintain compliance with any of the other Nasdaq continued listing requirements.

Forward-Looking Statements

This Current Report on Form 8-K contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995.
Forward-looking statements can be identified by words such as “projects,” “may,” “will,” “could,” “would,” “should,” “believes,” “expects,” “anticipates,”
“estimates,” “intends,” “plans,” “potential,” “promise” or similar references to future periods. Examples of forward-looking statements in this Current
Report on Form 8-K include, without limitation, statements regarding the Company’s intent or ability to regain compliance with the Minimum Bid Price
Requirement or the Stockholders’ Equity Requirement and any courses of action to regain compliance with the Nasdaq Capital Market’s continued listing
requirements. Any forward-looking statements in this Current Report on Form 8-K are based on management’s current expectations of future events and
are subject to a number of risks and uncertainties that could cause actual results to differ materially and adversely from those set forth in or implied by such
forward-looking statements. For a discussion of these and other risks and uncertainties, and other important factors, any of which could cause the
Company’s actual results to differ from those contained in or implied by the forward-looking statements, see the section entitled “Risk Factors” in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2022, as well as discussions of potential risks, uncertainties and other important
factors in any subsequent Company filings with the Securities and Exchange Commission. All information in this Current Report on Form 8-K is as of the
date of the filing; the Company undertakes no duty to update this information unless required by law.
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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.

Date: November 9, 2023 TransCode Therapeutics, Inc.
By:  /s/ Thomas A. Fitzgerald

Thomas A. Fitzgerald
Chief Financial Officer




