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Item 3.03 Material Modification to Rights of
Security Holders.
 
As previously reported in a Current Report on
Form 8-K, filed with the Securities and Exchange Commission on November 4, 2025, on November 3, 2025,
XWELL, Inc. (the “Company”)
entered into a Securities Exchange and Amendment Agreement with the holders (the “Holders”) of the Company’s Series
G Convertible Preferred Stock (“Series G Preferred Stock”), with a par value of $0.01 per share and a stated value of $1,000
per share (“Stated Value”),
pursuant to which, the Company agreed to exchange a portion of the Company’s outstanding
shares of Series G Preferred Stock, including all accrued and
unpaid dividends thereon equal to $1,553,806.00 in aggregate Stated Value,
 held by the Holders, for senior secured convertible notes in the aggregate
principal amount of $3,387,138.80 (collectively, the “Exchange”).
The closing of the Exchange occurred on November 10, 2025 (the “Closing Date”).
 
In connection with the Exchange, the Company and
the Holders agreed to amend certain terms of the Company’s Series G Preferred Stock as set forth in a
Certificate of Amendment (the
“Certificate of Amendment”) to the Certificate of Designations of the Series G Convertible Preferred Stock (the “Certificate
of Designations”) as described below.
 
On November 7, 2025, the Company filed the Certificate
 of Amendment with the Secretary of State of the State of Delaware. The Certificate of
Amendment amends the Certificate of Designations
to (i) reduce the conversion price of the Series G Preferred Stock to $1.00, (ii) remove the restrictive
covenant requiring the Company
to maintain unencumbered, unrestricted cash and cash equivalents on hand in an amount equal to at least 200% of the
shares of common stock,
par value $0.01 per share (“Common Stock”), issuable upon conversion of the outstanding shares of Series G Preferred Stock,
(iii)
amend the definition of “Make-Whole Amount,” such that it now means an amount equal to the amount of additional dividends
that would accrue at the
dividend rate then in effect assuming for calculation purposes that the Stated Value as of the Closing Date remained
outstanding through and including the
Maturity Date (as defined in the Certificate of Designations), (iv) add certain anti-dilution provisions
 such that the Series G Conversion Price will be
subject to price-based adjustment in the event of any issuances of Common Stock, or securities
 convertible, exercisable or exchangeable for Common
Stock, at a price below the then-applicable Series G Conversion Price (subject to
certain exceptions), (v) add certain provisions such that the Company and
the holder of the shares of Series G Preferred Stock may agree
to accelerate the conversion of such shares (including any Deferral Amounts (as defined in
the Certificate of Designations)) at a conversion
 price equal to the lower of (i) the Installment Conversion Price (as defined in the Certificate of
Designations) applicable to the current
Installment Date and (ii) the greater of the Floor Price and (x) 80% of the dollar volume-weighted average price
(“VWAP”)
of the Common Stock immediately prior to such acceleration, and (y) the average three daily VWAP during the thirty consecutive trading
day
immediately prior to such acceleration.
 
The foregoing description of the Certificate of
Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the
Certificate of Amendment,
a copy of which is filed as Exhibits 3.1 to this Current Report on Form 8-K and incorporated herein by reference.
 
Item 5.03 Amendments to Articles of Incorporation
or Bylaws; Change in Fiscal Year.
 
The matters described in Item 3.03 of this Current
 Report on Form 8-K related to the filing of the Certificate of Amendment and the Certificate of
Designations are incorporated herein by
reference.
 
Item 9.01 Financial Statements and Exhibits.
 
Exhibit 
Number   Description
3.1   Certificate of Amendment to the Certificate of Designations of Series G Convertible Preferred Stock of XWELL, Inc.
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 



 

 
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: November 14, 2025 By: /s/ Ezra T. Ernst
  Name: Ezra T. Ernst
  Title: President and Chief Executive Officer
 

 
 



Exhibit 3.1
 

CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF DESIGNATIONS OF

SERIES G CONVERTIBLE PREFERRED STOCK OF
XWELL, INC.

 
PURSUANT TO SECTION 242 OF THE

DELAWARE GENERAL CORPORATION LAW
 

This Certificate of Amendment
 to the Certificate of Designations of Series G Convertible Preferred Stock (the “Amendment”) is dated as of
November
7, 2025.
 

WHEREAS, the board of directors
(the “Board”) of XWELL, Inc., a Delaware corporation (the “Company”), pursuant to the authority
granted to
it by the Company’s Certificate of Incorporation (as amended, the “Certificate of Incorporation”)
 and Section 151(g) of the Delaware General
Corporation Law (the “DGCL”), has previously fixed the rights, preferences,
restrictions and other matters relating to a series of the Company’s preferred
stock, consisting of 4,000 authorized shares of preferred
 stock, classified as Series G Convertible Preferred Stock (the “Preferred Stock”), and the
Certificate of Designations
 of the Preferred Stock (the “Certificate of Designations”) was initially filed with the Secretary of State of the State
 of
Delaware on January 14, 2025, evidencing such terms;
 

WHEREAS, pursuant to Section
31(b) of the Certificate of Designations, the Certificate of Designations or any provision thereof may be amended
by obtaining the affirmative
vote at a meeting duly called for such purpose, or written consent without a meeting in accordance with the DGCL, of the
holders of at
 least a majority of the outstanding shares of Preferred Stock (the “Required Holders”), voting separately as a single
class, and with such
other stockholder approval, if any, as may then be required pursuant to the DGCL and the Certificate of Incorporation;
 

WHEREAS, the Required Holders
pursuant to the Certificate of Designations have consented, in accordance with the DGCL, on November 3,
2025, to this Amendment on the
terms set forth herein; and
 

WHEREAS, the Board has duly
adopted resolutions proposing to adopt this Amendment and declaring this Amendment to be advisable and in the
best interest of the Company
and its stockholders.
 

NOW, THEREFORE, this Amendment
has been duly adopted in accordance with Section 242 of the DGCL and has been executed by a duly
authorized officer of the Company as
of the date first set forth above to amend the terms of the Certificate of Designations as follows:
 

1. Section 4(b)(ii) of the Certificate of Designations is hereby amended and restated to read as follows:
 
(ii) “Conversion
Price” means, with respect to each Preferred Share, as of any Conversion Date or other date of determination, $1.00, subject
to

adjustment as provided herein.
 



 

 
2. Section 8(a) of the Certificate of Designations is hereby amended and restated to read as follows (emphasis
added):
 

(a)                
Adjustment of Conversion Price upon Issuance of Common Stock. If following the receipt of the November 2025 Stockholder
Approval (as defined in that certain Securities Exchange and Amendment Agreement, dated as of November 3, 2025 by and among the Company
and the
Buyers (the “Exchange Agreement”)), and whenever on or after the Subscription Date the Company grants, issues
or sells (or enters into any agreement or
publicly announces its intention to grant, issue or sell), or in accordance with this Section 8(a)
 is deemed to have granted, issued or sold, any shares of
Common Stock (including the granting, issuance or sale of shares of Common Stock
owned or held by or for the account of the Company, but excluding
any Excluded Securities granted, issued or sold or deemed to have been
granted, issued or sold) for a consideration per share (the “New Issuance Price”)
less than a price equal to the Conversion
Price in effect immediately prior to such granting, issuance or sale or deemed granting, issuance or sale (such
Conversion Price then
 in effect is referred to herein as the “Applicable Price”) (the foregoing a “Dilutive Issuance”),
 then, immediately after such
Dilutive Issuance, the Conversion Price then in effect shall be reduced to an amount equal to the New Issuance
Price; provided that, any adjustments that
would have occurred hereunder prior to the November 2025 Stockholder Approval Date (as defined
in the Exchange Agreement), shall be applied pursuant
to this Section 8 on the November 2025 Stockholder Approval Date as if such event
or Dilutive Issuance occurred on the November 2025 Stockholder
Approval Date. For all purposes of the foregoing (including, without limitation,
determining the adjusted Conversion Price and the New Issuance Price
under this Section 8(a)), the following shall be applicable:

 
(i)                 
Issuance of Options. If the Company in any manner grants, issues or sells (or enters into any agreement to grant,
issue or

sell) any Options and the lowest price per share for which one share of Common Stock is at any time issuable upon the exercise
of any such
Option or upon conversion, exercise or exchange of any Convertible Securities issuable upon exercise of any such Option or
otherwise pursuant to
the terms thereof is less than the Applicable Price, then such share of Common Stock shall be deemed to be outstanding
and to have been issued
and sold by the Company at the time of the granting, issuance or sale of such Option for such price per share.
For purposes of this Section 8(a)(i),
the “lowest price per share for which one share of Common Stock is at any time
 issuable upon the exercise of any such Option or upon
conversion, exercise or exchange of any Convertible Securities issuable upon exercise
 of any such Option or otherwise pursuant to the terms
thereof” shall be equal to (1) the lower of (x) the sum of the lowest
amounts of consideration (if any) received or receivable by the Company with
respect to any one share of Common Stock upon the granting,
issuance or sale of such Option, upon exercise of such Option and upon conversion,
exercise or exchange of any Convertible Security issuable
upon exercise of such Option or otherwise pursuant to the terms thereof and (y) the
lowest exercise price set forth in such Option
for which one share of Common Stock is issuable (or may become issuable assuming all possible
market conditions) upon the exercise of
any such Options or upon conversion, exercise or exchange of any Convertible Securities issuable upon
exercise of any such Option or otherwise
pursuant to the terms thereof, minus (2) the sum of all amounts paid or payable to the holder of such
Option (or any other Person)
with respect to any one share of Common Stock upon the granting, issuance or sale of such Option, upon exercise of
such Option and upon
conversion, exercise or exchange of any Convertible Security issuable upon exercise of such Option or otherwise pursuant
to the terms
thereof plus the value of any other consideration received or receivable by, or benefit conferred on, the holder of such Option (or any
other Person). Except as contemplated below, no further adjustment of the Conversion Price shall be made upon the actual issuance of such
share
of Common Stock or of such Convertible Securities upon the exercise of such Options or otherwise pursuant to the terms thereof or
upon the
actual issuance of such shares of Common Stock upon conversion, exercise or exchange of such Convertible Securities.

 



 

 
(ii)                
Issuance of Convertible Securities. If the Company in any manner issues or sells (or enters into any agreement to
issue

or sell) any Convertible Securities and the lowest price per share for which one share of Common Stock is at any time issuable upon
 the
conversion, exercise or exchange thereof or otherwise pursuant to the terms thereof is less than the Applicable Price, then such share
of Common
Stock shall be deemed to be outstanding and to have been issued and sold by the Company at the time of the issuance or sale
 (or the time of
execution of such agreement to issue or sell, as applicable) of such Convertible Securities for such price per share.
 For the purposes of this
Section 8(a)(ii), the “lowest price per share for which one share of Common Stock is at any
 time issuable upon the conversion, exercise or
exchange thereof or otherwise pursuant to the terms thereof” shall be equal to (1) the
lower of (x) the sum of the lowest amounts of consideration
(if any) received or receivable by the Company with respect to one share
 of Common Stock upon the issuance or sale (or pursuant to the
agreement to issue or sell, as applicable) of the Convertible Security and
upon conversion, exercise or exchange of such Convertible Security or
otherwise pursuant to the terms thereof and (y) the lowest
conversion price set forth in such Convertible Security for which one share of Common
Stock is issuable (or may become issuable assuming
all possible market conditions) upon conversion, exercise or exchange thereof or otherwise
pursuant to the terms thereof minus (2) the
sum of all amounts paid or payable to the holder of such Convertible Security (or any other Person)
with respect to any one share of Common
Stock upon the issuance or sale (or the agreement to issue or sell, as applicable) of such Convertible
Security plus the value of any
other consideration received or receivable by, or benefit conferred on, the holder of such Convertible Security (or
any other Person).
Except as contemplated below, no further adjustment of the Conversion Price shall be made upon the actual issuance of such
shares of Common
Stock upon conversion, exercise or exchange of such Convertible Securities or otherwise pursuant to the terms thereof, and if
any such
issuance or sale of such Convertible Securities is made upon exercise of any Options for which adjustment of the Conversion Price has
been or is to be made pursuant to other provisions of this Section 8(a), except as contemplated below, no further adjustment
of the Conversion
Price shall be made by reason of such issuance or sale.

 
(iii)              
 Change in Option Price or Rate of Conversion. If the purchase or exercise price provided for in any Options, the

additional consideration, if any, payable upon the issue, conversion, exercise or exchange of any Convertible Securities, or the rate
at which any
Convertible Securities are convertible into or exercisable or exchangeable for shares of Common Stock increases or decreases
at any time (other
than proportional changes in conversion or exercise prices, as applicable, in connection with an event referred to
 in Section 8(b) below), the
Conversion Price in effect at the time of such increase or decrease shall be adjusted to the Conversion
Price which would have been in effect at
such time had such Options or Convertible Securities provided for such increased or decreased
 purchase price, additional consideration or
increased or decreased conversion rate (as the case may be) at the time initially granted,
issued or sold. For purposes of this Section 8(a)(iii), if the
terms of any Option or Convertible Security (including, without
 limitation, any Option or Convertible Security that was outstanding as of the
Subscription Date) are increased or decreased in the manner
described in the immediately preceding sentence, then such Option or Convertible
Security and the shares of Common Stock deemed issuable
upon exercise, conversion or exchange thereof shall be deemed to have been issued as
of the date of such increase or decrease. No adjustment
pursuant to this Section 8(a) shall be made if such adjustment would result in an increase
of the Conversion Price then in
effect.

 
(iv)              
Calculation of Consideration Received. If any Option and/or Convertible Security and/or Adjustment Right is issued
in

connection with the issuance or sale or deemed issuance or sale of any other securities of the Company (as determined by the Required
Holders,
the “Primary Security”, and such Option and/or Convertible Security and/or Adjustment Right, the “Secondary
Securities” and together with
the Primary Security, each a “Unit”), together comprising one integrated transaction,
the aggregate consideration per share of Common Stock with
respect to such Primary Security shall be deemed to be the lower of (x) the
purchase price of such Unit, (y) if such Primary Security is an Option
and/or Convertible Security, the lowest price per share for
 which one share of Common Stock is at any time issuable upon the exercise or
conversion of the Primary Security in accordance with Section 8(a)(i)
or 8(a)(ii) above and (z) the lowest VWAP of the shares of Common Stock
on any Trading Day during the five (5) Trading
Day period (the “Adjustment Period”) immediately following the public announcement of such
Dilutive Issuance (for the
avoidance of doubt, if such public announcement is released prior to the opening of the Principal Market on a Trading
Day, such Trading
Day shall be the first Trading Day in such five Trading Day period and if any Preferred Shares are converted, on any given
Conversion
Date during any such Adjustment Period, solely with respect to such Preferred Shares converted on such applicable Conversion Date,
such
applicable Adjustment Period shall be deemed to have ended on, and included, the Trading Day immediately prior to such Conversion Date).
If any shares of Common Stock, Options or Convertible Securities are issued or sold or deemed to have been issued or sold for cash, the
consideration received therefor will be deemed to be the net amount of consideration received by the Company therefor. If any shares of
Common
Stock, Options or Convertible Securities are issued or sold for a consideration other than cash, the amount of such consideration
received by the
Company will be the fair value of such consideration, except where such consideration consists of publicly traded securities,
 in which case the
amount of consideration received by the Company for such securities will be the arithmetic average of the VWAPs of such
security for each of the
five (5) Trading Days immediately preceding the date of receipt. If any shares of Common Stock, Options
or Convertible Securities are issued to
the owners of the non-surviving entity in connection with any merger in which the Company is the
surviving entity, the amount of consideration
therefor will be deemed to be the fair value of such portion of the net assets and business
of the non-surviving entity as is attributable to such
shares of Common Stock, Options or Convertible Securities (as the case may be).
The fair value of any consideration other than cash or publicly
traded securities will be determined jointly by the Company and the Required
Holders. If such parties are unable to reach agreement within ten
(10) days after the occurrence of an event requiring valuation
(the “Valuation Event”), the fair value of such consideration will be determined
within five (5) Trading Days
after the tenth (10th) day following such Valuation Event by an independent, reputable appraiser jointly selected by
the Company and the
Required Holders. The determination of such appraiser shall be final and binding upon all parties absent manifest error and
the fees and
expenses of such appraiser shall be borne by the Company.

 



 

 
(v)               
Record Date. If the Company takes a record of the holders of shares of Common Stock for the purpose of entitling
them

(A) to receive a dividend or other distribution payable in shares of Common Stock, Options or in Convertible Securities or (B) to
subscribe for or
purchase shares of Common Stock, Options or Convertible Securities, then such record date will be deemed to be the date
of the issuance or sale
of the shares of Common Stock deemed to have been issued or sold upon the declaration of such dividend or the
making of such other distribution
or the date of the granting of such right of subscription or purchase (as the case may be).

 
2. Section
8(c) of the Certificate of Designations is hereby amended and restated to read as follows:
 

(c)                
Holder’s Right of Adjusted Conversion Price. In addition to and not in limitation of the other provisions of
this Section 8(b), if
the Company in any manner issues or sells or enters into any agreement to issue or sell, any Common
Stock, Options or Convertible Securities (any such
securities, “Variable Price Securities”) after the Subscription
Date that are issuable pursuant to such agreement or convertible into or exchangeable or
exercisable for shares of Common Stock at a price
which varies or may vary with the market price of the shares of Common Stock, including by way of
one or more reset(s) to a fixed
 price, but exclusive of such formulations reflecting customary anti-dilution provisions (such as share splits, share
combinations, share
dividends and similar transactions) (each of the formulations for such variable price being herein referred to as, the “Variable
Price”),
the Company shall provide written notice thereof via electronic mail and overnight courier to each Holder on the date
 of such agreement and/or the
issuance of such shares of Common Stock, Convertible Securities or Options, as applicable. From and after
 the date the Company enters into such
agreement or issues any such Variable Price Securities, each Holder shall have the right, but not
 the obligation, in its sole discretion to substitute the
Variable Price for the Conversion Price upon conversion of the Preferred Shares
by designating in the Conversion Notice delivered upon any conversion of
Preferred Shares that solely for purposes of such conversion
such Holder is relying on the Variable Price rather than the Conversion Price then in effect. A
Holder’s election to rely on a Variable
Price for a particular conversion of Preferred Shares shall not obligate such Holder to rely on a Variable Price for any
future conversions
of Preferred Shares.

 
3. Section
9(e) of the Certificate of Designations is hereby amended and restated to read as follows:
 

(e)                
Acceleration of Installment Amounts. Notwithstanding any provision of this Section 9 to the contrary, but subject to Section
4(d),
with respect to any given Installment Date (the “Current Installment Date”), during the period commencing on
 the Installment Notice Due Date
immediately prior to such Current Installment Date and ending on the Trading Day immediately prior to
the next Installment Date (each, an “Installment
Period”), each Holder and the Company may mutually agree, at one or
more times in such Installment Period, to convert other Preferred Shares (each, an
“Acceleration”, and such aggregate
number of Preferred Shares in an Acceleration, each, an “Acceleration Amount”, and the Conversion Date of any
such
Acceleration, each an “Acceleration Date”), including any Deferral Amounts with respect to such Current Installment
Date, in whole or in part, at the
Acceleration Conversion Price of such Current Installment Date in accordance with the conversion procedures
set forth in Section 4 hereunder, mutatis
mutandis; provided, that if a Conversion Floor Price Condition exists with respect to
such Acceleration Date, with each Acceleration the Company shall
also deliver to the Holder the Acceleration Floor Amount on the applicable
Share Delivery Deadline. For clarity, any Acceleration Amount shall be applied
to the Installment Redemptions in inverse order from the
Maturity Date unless otherwise indicated by the Holder. For purposes hereof, “Acceleration
Conversion Price” means,
with respect to any given Acceleration Date, the lower of (i) the Installment Conversion Price for such Current Installment Date
related
to such Acceleration Date and (ii) the greater of (x) the Floor Price and (y) the lowest of (A) 80% of the VWAP of the shares of Common
Stock as
of the Trading Day immediately preceding the applicable Acceleration Date, and (B) 80% of the quotient of (I) the sum of the
VWAP of the shares of
Common Stock for each of the three (3) Trading Days with the lowest VWAP of the shares of Common Stock during the
thirty (30) consecutive Trading
Day period ending and including the Trading Day immediately prior to such Acceleration Date, divided by
(II) three (3). All such determinations to be
appropriately adjusted for any share split, share dividend, stock combination or other similar
transaction during any such measuring period. For purposes
hereof, “Acceleration Floor Amount” means an amount in cash,
 to be delivered by wire transfer of immediately available funds pursuant to wire
instructions delivered to the Company by a Holder in
writing, equal to the product obtained by multiplying (A) the higher of (I) the highest price that the
Common Stock trades at on the Trading
 Day immediately preceding the relevant Acceleration Date with respect to such Acceleration and (II) the
applicable Acceleration Conversion
Price of such Acceleration Date and (B) the difference obtained by subtracting (I) the number of shares of Common
Stock delivered (or
to be delivered) to the Holder on the applicable Share Delivery Deadline with respect to such Acceleration from (II) the quotient obtain
by dividing (x) the applicable Acceleration Amount that the Holder has elected to be the subject of the applicable Acceleration, by (y)
 the applicable
Acceleration Conversion Price of such Acceleration Date without giving effect to clause (x) of such definition or clause
 (x) of the definition of the
Installment Conversion Price, as applicable.

 



 

 
4. Section
14(p) of the Certificate of Designations is hereby amended and restated to read as follows:
 

(p)                 
Reserved.
 
5. Section
32(rr) of the Certificate of Designations is hereby amended and restated to read as follows:
 

(rr)              
“Make-Whole Amount” means, as of any given date and as applicable, in connection with any conversion, redemption
or other
repayment hereunder, an amount equal to the amount of additional Dividends that would accrue under this Certificate of Designations
at the Dividend Rate
then in effect assuming for calculation purposes that the Stated Value of this Certificate of Designations as of
 the Closing Date remained outstanding
through and including the Maturity Date.

 
[Signature Page Follows]

 



 

 
IN WITNESS WHEREOF, the Company
has caused this Amendment to be signed by its duly authorized officer this 7th day of November, 2025.
 

  XWELL, INC.
   
  By:  /s/ Ezra T. Ernst       
    Name:Ezra T. Ernst
    Title: Chief Executive Officer
 

 


