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CFR 240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17
CFR 240.13e-4(c))



Section 3. Securities and Trading Market.

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

On September 29, 2005, the Company received a deficiency letter from the American Stock Exchange
(“AMEX”) advising that, based on its review of the Company’s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2005, the Company is not in compliance with AMEX’s continued listing
requirements. Specifically, the AMEX notice stated that the Company is not in compliance with (i)
Section 1003(a)(i) of the AMEX Company Guide, because the Company’s shareholders’ equity is less
than $2,000,000 and it sustained losses from continuing operations and/or net losses in two out of its three
most recent fiscal years; (ii) Section 1003(a)(ii) of the AMEX Company Guide, because the Company’s
shareholders’ equity is less than $4,000,000 and it sustained losses from continuing operations and/or net
losses in three out of its four most recent fiscal years; and (iii) Section 1003(a)(iv) of the AMEX
Company Guide, because the Company has sustained losses which are so substantial in relation to its
overall operations or its existing financial resources, or its financial condition has become so impaired
that it appears questionable, in the opinion of AMEX, as to whether the Company will be able to continue
operations and/or meet its obligations as they mature.

On October 7, 2005, the Company filed an Amended Annual Report on Form 10-K/A for the year ended
March 31, 2005 and an Amended Quarterly Report on Form 10-Q/A for the quarter ended June 30, 2005.
Based on the revised financial information, the Company notified AMEX on October 11, 2005 that it is
also not in compliance with Section 1003(a)(iii) of the AMEX Company Guide, because the Company’s
shareholders’ equity is less than $6,000,000 and it sustained losses from continuing operations and/or net
losses in its five most recent fiscal years.

On October 28, 2005, the Company submitted a plan to AMEX, advising AMEX of actions that it has
taken, or will take, that would bring the Company into compliance with Section 1003(a)(i), Section
1003(a)(ii), Section 1003(a)(iii) and Section 1003(a)(iv) of the AMEX Company Guide.

On December 16, 2005, AMEX notified the Company that it accepted the Company’s plan to regain
compliance and granted the Company an extension until March 29, 2007 to regain compliance with the
continued listing standards. The Company will continue to be listed during the extension period.
However, the Company will be subject to periodic review by AMEX during the extension period. If the
Company does not make progress consistent with the plan during the extension period or is not in
compliance with the continued listing standards at the end of the extension period, AMEX staff has
advised the Company that it would likely initiate delisting proceedings pursuant to Section 1009 of the
AMEX Company Guide.

On December 20, 2005, the Company issued a press release announcing the matters discussed above.
The full text of the press release is attached as Exhibit 99.1 to this report.

Section9 - Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibits
99.1 Press Release regarding AMEX issued by the Company on December 20, 2005 (Filed
herewith).



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

GALAXY NUTRITIONAL FOODS, INC.

December 20, 2005 By:
Name:_Michael E. Broll

Title: Chief Executive Officer
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