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Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 3.01.

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

On January 14, 2019, Novan, Inc. (the “Company”) received a notice from the staff (the “Staff”) of the Nasdaq Stock Market LLC notifying the
Company that, for the last 30 consecutive business days, the market value of the Company’s listed securities has been below the minimum $50.0 million
requirement for continued inclusion on The Nasdaq Global Market pursuant to Nasdaq Listing Rule 5450(b)(2)(A) (the “Rule”). The Staff also noted that the
Company did not meet alternative requirements for satisfying continued listing criteria found in Nasdaq Listing Rule 5450(b)(3)(A).
The Company has 180 calendar days, or until July 15, 2019, to regain compliance with the Rule. If, at any time before July 15, 2019, the market
value of the Company’s listed securities closes at $50.0 million or more for a minimum of 10 consecutive business days, the Staff will provide written
notification to the Company that it complies with the Rule.
If the Company does not regain compliance with the Rule by July 15, 2019, the Staff will provide written notification to the Company that its
common stock is subject to delisting. At that time, the Company may either apply for listing on The Nasdaq Capital Market, provided it meets the continued
listing requirements of that market, or appeal the decision to a Nasdaq Listing Qualifications Panel (the “Panel”). In the event of an appeal, the Company’s
securities would remain listed on The Nasdaq Global Market pending a decision by the Panel following the hearing. The Company is currently evaluating its
options for regaining compliance.

SIGNATURES
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