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Item 8.01 Other Events.

As previously disclosed by Nauticus Robotics, Inc., a Delaware corporation (the “Company”) in its filings with the SEC, on October 16, 2025, the Company received a
deficiency letter (the “Deficiency Letter”) from the Listing Qualifications Department (the “Staff”) of The Nasdaq Stock Market LLC (“Nasdaq”) notifying the Company that,
for the preceding 30 consecutive trading days, the market value of the Company’s listed securities had been below the minimum $35,000,000 requirement for continued listing
on The Nasdaq Capital Market, pursuant to Nasdaq Listing Rule 5550(b)(2) (the “MVLS Requirement”). The Company also did not meet the alternative equity requirement
under Nasdaq Listing Rule 5550(b)(1) (the “Equity Rule”) or the alternative net income requirement under Nasdaq Listing Rule 5550(b)(3).

The Company timely requested a hearing before a Hearings Panel. On December 4, 2025 the Company attended a hearing before the Hearings Panel. No decision has
been announced by the Hearings Panel.

The Company undertook a number of actions to regain compliance with The Nasdaq Capital Market listing rules.

As previously disclosed by the Company in its filings with the SEC, on October 24, 2025, the Company filed a prospectus supplement to the prospectus dated May 29,
2025, announcing that the Company may now offer and sell additional shares of its common stock having an aggregate offering price of up to $1,600,000 from time to time
under the At The Market Offering Agreement (the “Sales Agreement”) with H.C. Wainwright & Co. LLC., or Wainwright. On October 31, 2025, the Company filed another
prospectus supplement to the prospectus dated May 29, 2025, announcing that the Company may now offer and sell additional shares of its common stock having an aggregate
offering price of up to $92,000,000 from time to time under the Sales Agreement. Since October 2025, the Company has offered common stock in the aggregate amount of $7.1
million as registered under the prospectus dated May 29, 2025 as supplemented by the prospectus supplements dated October 24, 2025 and October 31, 2025, with the aggregate
net proceeds of $6.9 million after expenses.

As previously disclosed by the Company in its filings with the SEC, on October 25, 2025, the Company entered into an Amendment Agreement with each lender party
(each, a “Lender”) to that certain Senior Secured Term Loan Agreement, dated as of September 18, 2023 (as amended, restated, amended and restated, restructured,
supplemented, waived and/or otherwise modified from time to time, the “September 2023 Term Loan Agreement”), by and among the Company, as borrower, the Lenders, and
ATW Special Situations Management LLC, as collateral agent, amending the September 2023 Term Loan Agreement, pursuant to which the conversion price under the Term
Loan Agreement was reduced to $1.76 for the period ending on November 7, 2025. On October 29, 2025, the Company received notice that one of the Lenders converted $3.7
million of outstanding debt to equity under the Term Loan Agreement. The total gross increase in shareholder equity resulting from the conversion was $3.7 million.

As previously disclosed by the Company in its filings with the SEC, on December 3, 2025, the Company entered into the Amendment and Exchange Agreements (the
“Exchange Agreements”), by and among the Company and certain institutional investors, pursuant to which such investors may exchange (collectively, the "Exchanges"), in one
or more exchanges, portions of certain secured convertible term loans of the Company (the “Existing Convertible Securities”) and certain original issue discount senior secured
convertible debentures due 2026 of the Company (the “Existing Debentures”, and together with the Existing Convertible Securities, the “Existing Securities”), into 3,814 shares
of Series C preferred convertible stock (the “Series C Preferred Stock”), as set forth and subject to the terms and conditions in the Exchange Agreements, in reliance on the
exemption from registration provided by Section 3(a)(9) of the Securities Act of 1933, as amended (the “Securities Act”). On December 3, 2025, the Company and three (3)
institutional investors closed the Exchange, and the Company issued 3,814 shares of Series C Preferred Stock to such investors. The total gross increase in shareholder equity
resulting from the Exchange was $3.8 million.

On December 5, 2025, the Company received notice that certain lenders converted $1.15 million of outstanding debt to equity under the Company’s original issue
secured convertible debentures issued in November 2024 (the “November 2024 Debentures”). The total gross increase in shareholder equity resulting from the conversion was
$1.15 million.

As a result of the conversion of September 2023 Term Loan debt, the exchanges of the Existing Securities for the Series C Preferred Stock, the conversion of debt
under the November 2024 Debentures, and the sales of common stock of the Company under the Sales Agreement, as of the date of this Current Report, the Company believes
it has stockholders’ equity well in excess of the $2.5 million requirement for continued listing pursuant to Listing Rule 5550(b)(1) as the alternative for the MVLS Requirement.
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