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

 
As previously disclosed on a Current Report on Form 8-K filed on October 28, 2022, XWELL, Inc. (the “Company”) received a written notification (the
“Notice”) on that date from the Listing Qualifications Department of the NASDAQ Stock Market LLC (“Nasdaq”) notifying the Company that the closing
bid price for its common stock had been below $1.00 for 30 consecutive business days and that the Company therefore was not in compliance with the
minimum bid price requirement for continued inclusion on The Nasdaq Capital Market under Nasdaq Listing Rule 5550(a)(2) (the “Bid Price
Requirement”). The Company was provided 180 calendar days, or until April 26, 2023, to regain compliance with the Rule.
 
On April 27, 2023, the Company received an extension of 180 calendar days from Nasdaq to regain compliance with the Bid Price Requirement, following
the expiration of the initial 180 calendar days period to regain compliance. According to the notification from Nasdaq, the determination was based on the
Company meeting the continued listing requirement for market value of publicly held shares and all other applicable requirements for initial listing on the
Nasdaq Capital Market with the exception of the Bid Price Requirement, and the Company’s written notice of its intention to cure the deficiency during the
second compliance period by effecting a reverse stock-split, if necessary.
 
As a result of the extension, the Company now has until October 23, 2023, to regain compliance with the Bid Price Requirement. If at any time before
October 23, 2023, the bid price of the Company’s common shares closes at or above $1.00 per share for a minimum of ten consecutive business days,
Nasdaq will provide written notification to the Company that it has achieved compliance with the Bid Price Requirement. If the Company chooses to
implement a reverse stock split to regain compliance, it must be completed no later than ten business days prior to the expiration of the additional 180
calendar day period in order to timely regain compliance.
 
If the Company does not regain compliance with the Bid Price Requirement by October 23, 2023, Nasdaq will provide written notification to the Company
that its shares will be subject to delisting. At such time, the Company may appeal the delisting determination to a Nasdaq Hearings Panel. The Company
would remain listed pending the Panel’s decision. There can be no assurance that, if the Company does appeal a subsequent delisting determination, such
appeal would be successful.
 
The current notification from Nasdaq has no immediate effect on the listing or trading of the Company’s shares, which will continue to trade on the Nasdaq
Capital Market under the symbol XWEL.

 
Item 7.01 Regulation FD Disclosure.
 
The Company has issued a press release, dated April 27, 2023, announcing the notice received from the Staff. The press release is attached hereto as
Exhibit 99.1 and is incorporated by reference herein. The information furnished in Exhibit 99.1 hereto shall not be considered “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be
incorporated by reference into future filings by the Company under the Securities Act of 1933, as amended, or under the Exchange Act, unless the
Company expressly sets forth in such future filings that such information is to be considered “filed” or incorporated by reference therein.
 
Item 9.01 Financial Statements and Exhibits.
 
(d)  Exhibits
 
See the Exhibit Index below, which is incorporated by reference herein.
 
99.1       Press Release, dated April 27, 2023
104       Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 



 

 
FORWARD-LOOKING STATEMENTS
 
This Form 8-K contains forward-looking statements that we intend to be subject to the safe harbor provisions of the Private Securities Litigation Reform
Act of 1995. All statements contained in this Form 8-K, other than statements of historical facts may constitute forward-looking statements within the
meaning of the federal securities laws. These statements can be identified by words such as “expects,” “plans,” “projects,” “will,” “may,” “anticipates,”
“believes,” “should,” “intends,” “estimates,” and other words of similar meaning. Any forward-looking statements contained herein are based on current
expectations, and are subject to a number of risks and uncertainties. These risks and uncertainties include those described in the “Risk Factors” section as
detailed from time to time in the Company’s reports filed with the Securities and Exchange Commission (“SEC”), including the Company’s annual report
on Form 10-K, periodic quarterly reports on Form 10-Q, current reports on Form 8-K and other documents filed with the SEC. The forward-looking
statements contained in this Form 8-K speak only as of the date the statements were made, and the Company does not undertake any obligation to update
forward-looking statements, except as required by law.

 



 

 
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.
 
 XWELL, Inc.
   
Date: April 27, 2023 By: /s/ Cara Soffer
 Name:  Cara Soffer
 Title: General Counsel
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XWELL, Inc. Granted 180-Day Extension by NASDAQ to

Regain Compliance with Minimum Bid Price Rule
 
NEW YORK, April 27, 2023 -- XWELL, Inc. (Nasdaq: XWEL), an authority in health and wellness solutions for people on the go, today announced that it
has received a notification letter from the Listing Qualifications Department of the Nasdaq Stock Market LLC (“Nasdaq”) that the Company has been
granted an additional 180-days to regain compliance with Nasdaq's minimum Bid Price Requirement. The Notice has no immediate effect on the listing or
trading of the Company’s common stock, which continues to trade on the Nasdaq Capital Market under the symbol “XWEL”.
 
The Nasdaq determination was based on the Company meeting the continued listing requirement for market value of publicly held shares and all other
applicable requirements for initial listing on the Nasdaq Capital Market with the exception of the Bid Price Requirement, and the Company's written notice
of its intention to cure the deficiency during the second compliance period by effecting a reverse stock split, if necessary.
 
Under Nasdaq Listing Rules, the Company has a period of 180 calendar days, or October 23, 2023 (the “Compliance Date”), to regain compliance with the
Bid Price Requirement. To regain compliance, the closing bid price of the Company’s common stock must be at least $1.00 for a minimum of 10
consecutive business days prior to the Compliance Date.
 
The Company intends to monitor the closing bid price of its common stock between now and October 2023 and intends to consider available options to
regain compliance with the Bid Price Requirement by the Compliance Date, including possibly effecting a reverse stock split of its common stock.
However, there can be no assurance that the Company will be able to regain compliance with the Bid Price Requirement, or will otherwise be in
compliance with other Nasdaq Listing Rules.
 
Previously, on October 28, 2022, the Company received a written notification from Nasdaq notifying the Company that the closing bid price for its
common stock had been below $1.00 for 30 consecutive business days and that the Company therefore is not in compliance with the minimum bid price
requirement for continued inclusion on The Nasdaq Capital Market under Nasdaq Listing Rule 5550(a)(2) (the “Bid Price Requirement”).
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About XWELL, Inc.
 
XWELL, Inc. (Nasdaq: XWEL) is a leading global health and wellness holding company operating four brands: XpresSpa®, Treat, XpresCheck® and
HyperPointe™
 

· XpresSpa is a leading airport retailer of wellness services and related products, with 35 locations in 15 airports globally.
 

· Treat is a travel health and wellness brand and a fully integrated concept blending technology with traditional brick and mortar offerings to
provide a holistic approach to physical and mental well-being for travelers.

 
· XpresCheck is a provider of screening and diagnostic testing in partnership with the CDC and Concentric by Ginkgo, conducting bio-surveillance

monitoring in its airport locations to identify new SARS-CoV2 variants of interest and concern as well as other pathogens entering the country
from across the world.

 
· HyperPointe is a leading digital healthcare and data analytics relationship company serving the global healthcare industry.

  
Forward-Looking Statements
 

This press release may contain "forward-looking" statements within the meaning of Section 27A of the Securities Act of 1933, and Section 21E of the
Securities Exchange Act of 1934. These include statements preceded by, followed by or that otherwise include the words "believes," "expects,"
"anticipates," "estimates," "projects," "intends," "should," "seeks," "future," "continue," or the negative of such terms, or other comparable terminology.
Forward-looking statements relating to expectations about future results or events are based upon information available to XWELL as of today's date and
are not guarantees of the future performance of the Company, and actual results may vary materially from the results and expectations discussed.
Additional information concerning these and other risks is contained in the Company’s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q
and Current Reports on Form 8-K, and other Securities and Exchange Commission filings (which reports were filed under the Company’s former name,
XpresSpa Group, Inc., prior to its previously announced name change effective October 25, 2022). All subsequent written and oral forward-looking
statements concerning XWELL, or other matters and attributable to XWELL or any person acting on its behalf are expressly qualified in their entirety by
the cautionary statements above. XWELL does not undertake any obligation to publicly update any of these forward-looking statements to reflect events or
circumstances that may arise after the date hereof.
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