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

On December 5, 2023, Elutia Inc. (the “Company” or “Elutia”) notified The Nasdaq Stock Market LLC (“Nasdaq”) that the Company was not in
compliance with Listing Rule 5605(b)(1) (the “Board Independence Rule”), which requires that a majority of the members of the Board of Directors be
independent within the meaning of Listing Rule 5605(a)(2). On December 5, 2022, due to a securities offering, the Company lost its status as a “controlled
company” exempt from the requirements of the Board Independence Rule. Under Nasdaq’s applicable transition rules, the Company had twelve months
after losing “controlled company” status to come into compliance with the Board Independence Rule, with the transition period expiring on December 5,
2023. Currently, three of the Company’s board members are independent and three are not.

In response to the Company's notice, on December 6, 2023, the Company received a letter from Nasdaq (the “Nasdaq Letter”) stating that the Company
was no longer in compliance with the Board Independence Rule, as described in the preceding sentences, and that the matter serves as a basis for delisting
the Company’s securities from Nasdaq.

The Company has a hearing (the “Hearing”) scheduled with the Nasdaq Hearings Panel for February 15, 2024 to appeal Nasdaq’s delisting determination
related to the Company’s failure to meet the Market Value of Listed Securities requirement for continued listing on the Nasdaq Capital Market pursuant to
Nasdaq Listing Rule 5550(b)(2) (the “Market Value Standard”). The Nasdaq Letter provides that the Nasdaq Hearings Panel will consider the Company’s
noncompliance with the Board Independence Rule, in addition to the noncompliance with the Market Value Standard, as part of the Hearing to decide upon
the Company’s continued listing with Nasdaq. The Company will have the opportunity to present its views regarding the Board Independence Rule
deficiency at the Hearing.

The Company currently expects to come into compliance with the Board Independence Rule the first week of January 2024, either due to: (1) one or both
of the Company’s non-independent, non-employee directors regaining independence; (2) through the resignation from the board of one or more non-
independent directors; or (3) through the addition to the board of one or more new independent directors.

The Company’s non-compliance with the Board Independence Rule does not have an immediate effect on the listing or trading of the Company’s Class A
common stock, which continues to be listed and traded on the Nasdaq Capital Market under the symbol “ELUT.”

Forward-Looking Statements

This report contains “forward-looking statements” within the meaning of the securities laws. Forward-looking statements in this report include in any
statements about the Company’s plans to come into compliance with Nasdaq listing standards. Forward-looking statements are based on management’s
current assumptions and expectations of future events; actual results may differ materially from those expressed or implied in such statements due to
numerous risks and uncertainties, including those found in the Company’s periodic reports. Consequently, you should not rely on forward-looking
statements as predictions of future events. Except as required by applicable law, Elutia expressly disclaims any obligations to publicly update any forward-
looking statements.




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
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Date: December 8, 2023 By: /s/ Matthew Ferguson
Matthew Ferguson
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