UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): January 6, 2025

FRESH VINE WINE, INC.
(Exact name of registrant as specified in its charter)
Nevada 001-41147 87-3905007
(State or Other Jurisdiction (Commission File Number) (LR.S. Employer
of Incorporation) Identification No.)

P.O. Box 78984
Charlotte, NC 28271
(Address of Principal Executive Offices) (Zip Code)

(855) 766-9463
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisty the filing obligation of the registrant under any of the following provisions:
Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Securities registered pursuant to Section 12(b) of the Act:
Name of each exchange on

Title of each class Trading Symbol(s) which registered
Common stock, par value $0.001 per share VINE NYSE American

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of
the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. O



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

On January 6, 2025, Fresh Vine Wine, Inc. (the “Company”) received a letter from NYSE American LLC notifying the Company that it is not in compliance with Section 704
of the NYSE American Company Guide because the Company failed to hold an annual meeting for the fiscal year ended December 31, 2023 by December 31, 2024.

The Company intends to hold a meeting of stockholders in the next several months with respect to the proposed business combination with Adifex Holdings LLC, which
meeting the Company expects will bring it into compliance with Section 704. Further information about the business combination agreement with Adifex is set forth under Item
1.01 of the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on November 7, 2024.

Item 8.01 Other Events.

On January 10, 2025, the Company issued a press release announcing the receipt of the letter. A copy of the press release is attached as Exhibit 99.1 to this Current Report on
Form 8-K and incorporated by reference,

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description
99.1 Press Release, dated as of January 10, 2025

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)


https://s3.amazonaws.com/equisolve-dev4/amaze/sec/0001554795-25-000004/for_pdf/vine0110form8kexh99_1.htm
https://s3.amazonaws.com/equisolve-dev4/amaze/sec/0001554795-25-000004/for_pdf/vine0110form8kexh99_1.htm
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Exhibit 99.1

Fresh Vine Wine Receives Notice of Noncompliance with NYSE American Listing Standards

Charlotte, NC — January 10, 2025 — Fresh Vine Wine, Inc. ("Fresh Vine ") (NYSE American:VINE) today announced that on January
6, 2025, Fresh Vine received a letter from NYSE American LLC notifying Fresh Vine that it is not in compliance with Section 704 of
the NYSE American Company Guide because Fresh Vine failed to hold an annual meeting for the fiscal year ended December 31,
2023 by December 31, 2024.

Fresh Vine intends to hold a meeting of stockholders in the next several months with respect to the proposed business combination
with Adifex Holdings LLC, which meeting Fresh Vine expects will bring it into compliance with Section 704.

Forward-Looking Statements

This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements generally can
be identified using words such as "anticipate,” "expect,” "plan," "could,” "may," "will," "believe," "estimate," "forecast," "goal," "project,”
and other words of similar meaning. These forward-looking statements address various matters including statements regarding the
timing or nature of future operating or financial performance or other events. Forward-looking statements are subject to risks and
uncertainties that could cause actual results to differ materially from those expressed or implied by such statements. Among these
risks and uncertainties are those set forth in Fresh Vine's annual report on Form 10-K for the year ended December 31, 2023, and
subsequently filed documents with the SEC. In addition to such risks and uncertainties, risks and uncertainties related to forward-
looking statements contained in this press release include statements relating to Fresh Vine's business and the pursuit of Fresh
Vine's strategic options, including the proposed business combination with Amaze Software. Actual results may differ materially from
those indicated by such forward-looking statements as a result of various factors, including without limitation: (i) the risk that the
Business Combination may not be completed in a timely manner or at all, which may adversely affect the price of Fresh Vine's
securities; (ii) the failure to satisfy the conditions to the consummation of the Business Combination, including the adoption of the
Business Combination Agreement by the stockholders of Fresh Vine; (iii) the receipt of certain governmental and regulatory
approvals; (iv) the occurrence of any event, change or other circumstance that could give rise to the termination or abandonment of
the Business Combination Agreement; (v) the potential effect of the announcement or pendency of the Business Combination on
Amagze's or Fresh Vine's business relationships, performance and business generally, including potential difficulties in employee
retention; (vi) risks that the Business Combination disrupts current plans and operations of Fresh Vine or Amaze; (vii) the outcome of
any legal proceedings that may be instituted against Fresh Vine related to the Business Combination Agreement or the Business
Combination; (viii) the risk that Fresh Vine will be unable to maintain the listing of Fresh Vine's securities on NYSE American; (ix) the
risk that the price of Fresh Vine's securities, or the price of Pubco Common Stock following the closing, may be volatile due to a
variety of factors, including changes in the competitive industries in which Fresh Vine or Amaze operates, variations in performance
across competitors, changes in laws and regulations affecting Fresh Vine's or Amaze's business and changes in the capital
structure; (x) the inability to implement business plans, forecasts, and other expectations after the completion of the Business
Combination and identify and realize additional opportunities; (xi) the risk of changes in applicable law, rules, regulations, regulatory
guidance, or social conditions in the countries in which Amaze's customers and suppliers operate in that could adversely impact
Amaze's operations; (xii) the risk that Fresh Vine and/or Amaze may not achieve or sustain profitability; (xiii) the risk that Fresh Vine
and/or Amaze will need to raise additional capital to execute its business plan, which may not be available on acceptable terms or at
all; and (xiv) the risk that Fresh Vine and/or Amaze experiences difficulties in managing its growth and expanding operations. A
further description of the risks and uncertainties relating to the business of Fresh Vine is contained in Fresh Vine's most recent
Annual Report on Form 10-K and its Quarterly Reports on Form 10-Q, as well as any amendments thereto reflected in subsequent
filings with the SEC. Fresh Vine cautions investors not to place considerable reliance on the forward-looking statements contained in
this press release. You are encouraged to read Fresh Vine's filings with the SEC, available at www.sec.gov, for a discussion of these
and other risks and uncertainties. The forward-looking statements in this press release speak only as of the date of this document,
and Fresh Vine undertakes no obligation to update or revise any forward-looking statements as a result of new information, future
events or changes in its expectations.



