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☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).
 
Emerging growth company ☐
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Item 8.01. Other Events.
 

On June 16, 2026, Hydrofarm Holdings Group, Inc. (the “Company”) received a letter from The Nasdaq Stock Market LLC (“Nasdaq”) indicating
that, based on Nasdaq’s review of the Company’s plan submitted on May 18, 2026 and related materials submitted on June 8, 2026, Nasdaq has granted the
Company an extension to regain compliance with Nasdaq Listing Rule 5550(b) (the “Rule”). The Rule requires a company to maintain a minimum of
$2,500,000 in stockholders’ equity, a market value of listed securities of at least $35,000,000, or net income from continuing operations of $500,000 in the
most recently completed fiscal year or in two of the three most recently completed fiscal years.

 
Nasdaq stated that if the Company fails to evidence compliance with the Rule upon filing its periodic report for the three months ended September

30, 2026 with the Securities and Exchange Commission (“SEC”) and Nasdaq, the Company may be subject to delisting. In such event, Nasdaq rules permit
the Company to appeal any delisting determination to a Nasdaq Hearings Panel.

 
Nasdaq’s extension is conditioned among other things on the Company entering into definitive agreements for effecting certain strategic

transactions, and furnishing to the SEC and Nasdaq a publicly available report that includes certain disclosures regarding the deficiency and the transaction
or event that the Company believes enabled it to satisfy the stockholders’ equity requirement for continued listing. Nasdaq’s letter provides that the
Company may be required to include, as applicable, a balance sheet no older than 60 days with pro forma adjustments evidencing compliance with the
stockholders’ equity requirement.  The Nasdaq extension is conditioned upon meeting certain specified timeframes to evidence compliance with the Rule.

 
There can be no assurance that the Company will be able to regain compliance with the Rule, or maintain compliance thereafter, or that Nasdaq

will continue to grant the Company additional time to regain compliance.
 
Forward Looking Statements
 

This Current Report on Form 8-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the Private Securities Litigation Reform Act of
1995. These statements include statements made about the Company’s intent or ability to regain compliance with the minimum stockholders’ equity
requirement and other continued listing requirements. Such statements are based on current assumptions that involve risks and uncertainties that could
cause actual outcomes and results to differ materially. These risks and uncertainties, many of which are beyond the Company’s control, include risks
described in the section entitled “Risk Factors” and elsewhere in the Company’s Annual Report on Form 10-K filing made with the SEC on March 27,
2026, and the Company’s other Exchange Act filings. In addition, these forward-looking statements may be subject to risks and uncertainties related to the
Company’s ability to meet the continued listing standards of the Nasdaq Capital Market; the Company’s ability to consummate certain strategic
transactions; the Company’s current level of indebtedness; the Company’s ability to maintain and preserve liquidity due to a variety of reasons, including
industry conditions such as oversupply, fluctuations in the price of products and competitive industry pressures; and the Company’s ability to access
additional sources of capital. These forward-looking statements speak only as of the date hereof and should not be unduly relied upon. The Company
disclaims any obligation to update these forward-looking statements. All forward-looking statements in this document are qualified in their entirety by this
cautionary statement.
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