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

On April 21, 2020, Abeona Therapeutics Inc. (the “Company”) notified the Nasdaq Stock Market (“Nasdaq”) that the previously-disclosed departures of two directors from the
Company’s Board of Directors (the “Board”) resulted in noncompliance with the independent director and audit committee requirements set forth in Listing Rules 5605(b)(1)
and 5605(c)(2)(A). More specifically, the Board currently is not comprised of a majority of “independent directors” within the meaning of Listing Rule 5605(a)(2), and the
Board’s Audit Committee does not have at least three members, each of whom is independent and meets the criteria for independence set forth in Rule 10A-3(b)(1) of the
Securities Exchange Act of 1934, as amended. As previously disclosed in the Company’s Current Report on Form 8-K filed on April 21, 2020, the departures from the Board
were effective upon the appointment on April 15, 2020 of Brian J.G. Pereira, M.D. and Shawn Tomasello to serve on the Board, effective immediately. Dr. Pereira and Ms.
Tomasello were each nominated pursuant to a letter agreement dated as of December 20, 2019, between the Company and affiliates of Great Point Partners, LLC, which granted
Great Point Partners, LLC the right to nominate two members to the Company’s Board. Currently, the Board has four independent members and four non-independent
members.

In addition, on April 22, 2020 the Company received a letter from Nasdaq (the “Notice”) acknowledging the Company’s noncompliance. The Notice states that, consistent with
Listing Rules 5605(b)(1)(A) and 5605(c)(4), the Company is entitled to cure the noncompliance, and the cure period is defined as (i) until the earlier of the Company’s next
annual stockholders” meeting or April 12, 2021; or (ii) if the next annual stockholders’ meeting is held on or before October 12, 2020, then the Company must evidence
compliance no later than October 12, 2020. Because the Company’s next annual stockholder’s meeting will occur before October 12, 2020, the Company is entitled to the
October 12, 2020 cure date.

The Board and its Nominating and Corporate Governance Committee are in the process of identifying and selecting a suitable candidate to join the Board who would both
qualify as “independent” and meet the Audit Committee criteria set forth in Listing Rule 5605(c)(2)(A), and have hired an independent recruiting firm to assist in identifying
such a candidate. The Board intends to regain compliance with the independent director and audit committee requirements by or before the end of the cure period described
above.

The Notice has no effect on the listing of the Company’s common stock at this time, and the Company’s common stock continues to trade on The Nasdaq Capital Market under
the symbol “ABEO.”
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