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ITEM 3.01.     NOTICE OF DELISTING.

      On October 5, 2005, the Registrant received a letter from NASDAQ, dated
October 4, 2005, notifying Registrant that the Nasdaq Listing Qualifications
Panel has determined to delist the Company's securities from the Nasdaq Capital
Market, effective with the open of business on Thursday, October 6, 2005, for
its failure to be in compliance with Marketplace Rule 4310(c)(2)(B), which
requires the Company to have a minimum of $2,500,000 in stockholders' equity or
$35,000,000 market value of listed securities or $500,000 of net income from
continuing operations for the most recently completed fiscal year or two of the
three most recently completed fiscal years. The Company may request the Nasdaq
Listing and Hearing Review Council to review the decision of the Nasdaq Listing
Qualification Panel, but has not yet determined whether it will do so.

ITEM 9.01.     FINANCIAL STATEMENTS AND EXHIBITS.

         (d)   Exhibits

               EXHIBIT
               NUMBER                       EXHIBIT TITLE OR DESCRIPTION
               ------                       ----------------------------

               99                           Press Release dated October 6, 2005
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                                   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 hereunto duly authorized.

                               LUCILLE FARMS, INC.

                               By:  /s/ Jay Rosengarten                     
                                    ----------------------------------------
                                    Jay Rosengarten, Chief Executive Officer

Date:    October 6, 2005
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