Table of Contents
​
​
[bookmark: _c7bcb78b_4b98_4b1a_a635_247d0b373659]UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
​
FORM 10-Q
​
(Mark One)
​
☒QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
​
For the quarterly period ended June 30, 2026
​
☐TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
​
For the transition period from ___ to ___
​
Commission file number: 001-34785
​
XWELL, Inc. 
(Exact Name of Registrant as Specified in its Charter)
​
[bookmark: Tc_SAKliihxGEKpaY9eG04h5g_5_2][bookmark: Tc_8Pm6voJW50ynoewdv-DP_A_5_0][bookmark: Tc_uJvFDGjOT0KAJIseN9uTPA_4_0][bookmark: Tc_hFLAp7_QzEOYLE7MmR-kMQ_2_2][bookmark: Tc__zkRlg6HEkC82cFKhv4mbg_2_0][bookmark: _1670dc7f_3967_438e_b623_59a3f2a41dfd][bookmark: Tc_SAKliihxGEKpaY9eG04h5g_5_2][bookmark: Tc_8Pm6voJW50ynoewdv-DP_A_5_0][bookmark: Tc_uJvFDGjOT0KAJIseN9uTPA_4_0][bookmark: Tc_hFLAp7_QzEOYLE7MmR-kMQ_2_2][bookmark: Tc__zkRlg6HEkC82cFKhv4mbg_2_0][bookmark: _1670dc7f_3967_438e_b623_59a3f2a41dfd]
	
	
	

	Delaware
	 
	20-4988129

	(State or other jurisdiction of
incorporation or organization)
	 
	(I.R.S. Employer
Identification No.)

	 
	 
	 

	254 West 31st Street, 11th Floor, New York, NY
	 
	10001

	(Address of principal executive offices)
	 
	(Zip Code)


​
(Registrant’s Telephone Number, Including Area Code): (212) 750-9595
​
(Former name, former address and former fiscal year, if changed since last report)
​
Securities registered pursuant to Section 12(b) of the Act:
​
[bookmark: Tc_bHMVY07jHE-04Jl0gqFJKw_2_4][bookmark: Tc_We9Nvu2EBk6Vj6YG7dZRHw_1_4][bookmark: Tc_xtJhHdWTyEev4QXqL_6Hmw_1_2][bookmark: Tc_ZF_IAvWHEU6vTRsH9_Ni0w_1_0][bookmark: _2b7c7af7_3bda_434d_a88c_b37f3b56b004][bookmark: Tc_bHMVY07jHE-04Jl0gqFJKw_2_4][bookmark: Tc_We9Nvu2EBk6Vj6YG7dZRHw_1_4][bookmark: Tc_xtJhHdWTyEev4QXqL_6Hmw_1_2][bookmark: Tc_ZF_IAvWHEU6vTRsH9_Ni0w_1_0][bookmark: _2b7c7af7_3bda_434d_a88c_b37f3b56b004]
	
	
	
	
	

	Title of each class
	  ​ ​ ​
	Trading Symbol(s)
	  ​ ​ ​
	Name of each exchange on which registered

	Common Stock, par value $0.01 per share
	 
	XWEL
	 
	The Nasdaq Stock Market LLC


​
Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.   Yes  ☒     No  ☐
​
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files).    Yes  ☒     No  ☐
​
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth company. See definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act:
​
[bookmark: Tc_6nOPjJSPP0e7UGYI2AK4uQ_2_2][bookmark: Tc_k5QKtOgpdE-lE5hUZ8ZAng_1_2][bookmark: Tc_vbSNgn_fkkuo4e78vTaoIw_1_1][bookmark: Tc_A92Ec8Cqp0iIiNEAmn4-hA_0_3][bookmark: Tc_uEKxL09-RUai1LVWBY8qGA_0_2][bookmark: Tc_u1yEjI5ZJUelwlHrCH3pOA_0_1][bookmark: Tc_39J0DL4whk-owVvZP2HbUQ_0_0][bookmark: _856ccd18_83af_422a_8199_4e911668d10e][bookmark: Tc_6nOPjJSPP0e7UGYI2AK4uQ_2_2][bookmark: Tc_k5QKtOgpdE-lE5hUZ8ZAng_1_2][bookmark: Tc_vbSNgn_fkkuo4e78vTaoIw_1_1][bookmark: Tc_A92Ec8Cqp0iIiNEAmn4-hA_0_3][bookmark: Tc_uEKxL09-RUai1LVWBY8qGA_0_2][bookmark: Tc_u1yEjI5ZJUelwlHrCH3pOA_0_1][bookmark: Tc_39J0DL4whk-owVvZP2HbUQ_0_0][bookmark: _856ccd18_83af_422a_8199_4e911668d10e]
	Large accelerated filer
	☐
	Accelerated filer
	☐

	Non-accelerated filer
	☒
	Smaller reporting company
	☒

	​
	​
	Emerging growth company
	☐


​
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.    ☐
​
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ☐   No  ☒
​
As of August 10, 2026, 8,589,266 shares of the registrant’s common stock were outstanding.
​
​
​
​
Table of Contents
[bookmark: _29c82db2_691d_4386_bf75_b297f6468d20]XWELL, Inc. and Subsidiaries
[bookmark: TOC]Table of Contents
	
	
	  ​ ​ ​
	Page

	PART I. FINANCIAL INFORMATION
	
	3

	
	
	
	

	Item 1.
	Condensed Consolidated Financial Statements (Unaudited)
	
	3

	Item 2.
	Management’s Discussion and Analysis of Financial Condition and Results of Operations
	
	26

	Item 3.
	Quantitative and Qualitative Disclosures About Market Risk
	
	35

	Item 4.
	Controls and Procedures
	
	35

	
	
	
	​

	PART II. OTHER INFORMATION
	
	37

	
	
	
	​

	Item 1.
	Legal Proceedings
	
	37

	Item 1A.
	Risk Factors
	
	37

	Item 2.
	Unregistered Sales of Equity Securities and Use of Proceeds
	
	37

	Item 3.
	Defaults Upon Senior Securities
	
	37

	Item 4.
	Mine Safety Disclosures
	
	37

	Item 5.
	Other Information
	​
	37

	Item 6.
	Exhibits
	
	38


​
​
​
2
Table of Contents
[bookmark: PARTIFINANCIALINFORMATION_936580][bookmark: _8054580e_48a7_4aa3_8c9d_6a32939641bc]PART I - FINANCIAL INFORMATION
[bookmark: Item1ConsolidatedCondensedFinancialState]Item 1.Condensed Consolidated Financial Statements (Unaudited)
XWELL, Inc. and Subsidiaries
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
(In thousands, except share and per share data)
[bookmark: Tc_oPvZI6k38kO1VwbVf5KzBw_44_5][bookmark: Tc_BFedipJvpEqtIGmBa96O-w_44_2][bookmark: Tc_MLeNI3_dSkK7kHr2FU1rnw_44_0][bookmark: Tc_itxx87vKhUCRHAM7_ojzgg_43_0][bookmark: Tc_d8fMDN3M2USPQYjGS07Klg_42_0][bookmark: Tc_Els7dynDcEKU0cVW4r5xQg_41_0][bookmark: Tc_mvJwj2sz-0mGtnBYs2BxkQ_40_0][bookmark: Tc_bl0-zNxgIk2TP-_a4yTdgA_39_0][bookmark: Tc_GX0-4nKCeUWkQJZbqK4e5A_38_0][bookmark: Tc_HMb_gZ_CG0eaSRmDMO1pmQ_37_0][bookmark: Tc_MjhNu3i320yoHIzrZ9t-Xg_36_6][bookmark: Tc_sXHQxG7FxUeHJbA4CnMIoQ_36_3][bookmark: Tc_R35v6MmYckKRYUS9jOQaEA_36_0][bookmark: Tc_CV0b1XzTsEWtSyzO4yXX7g_35_0][bookmark: Tc_qlCTt1CNdE2IElrwOf26fw_34_0][bookmark: Tc_lQTusfTCX0qMXsMngTLQqQ_33_0][bookmark: Tc_yIB_HD72RE6b9-oWzovHOA_32_0][bookmark: Tc_kOK8tNqUH0uB_BKLnEhc3g_31_0][bookmark: Tc_E-swSci5FU6SaYnKSXL3oA_30_0][bookmark: Tc_qkVkOkpo1UCJYW_R-L0MDA_29_3][bookmark: Tc_VZJsSiNkkkGJqAxDUpC7lg_29_0][bookmark: Tc_YUT-tLQHLkCvV1ToVZspOg_28_0][bookmark: Tc_qjgJ11azaEudMYYM8W_d8A_26_0][bookmark: Tc_SbeJuCMTokufZ-jMFUIFKQ_25_3][bookmark: Tc_jTMFJft2jEiyRxbsSsq8bw_25_0][bookmark: Tc_7h7XQUGApkau0jJP3QEJTA_24_0][bookmark: Tc_ZOq-kqyEMUuVY4r9F_RSgg_23_0][bookmark: Tc_r_kTuC4lKU6Gvz5SHokAQQ_22_3][bookmark: Tc_g8fgxraE6kygqk01K5muvg_22_0][bookmark: Tc_CbKaYc7mJU2wEQs9MOMrlA_21_0][bookmark: Tc_3OMIQbQFVEe_CFnAOGMbtg_20_5][bookmark: Tc_ZocwGxqj00-Me95VOOL-MQ_20_2][bookmark: Tc_el7h59rVKE-OQUOF-3iceQ_20_0][bookmark: Tc_NJ6YoxX8n0ahbSbfT9OD7w_19_0][bookmark: Tc_SGVaX7c8YUmpNo9LsXMPWQ_17_5][bookmark: Tc_eFqnDzUJFEKDLZ8rqdIUsg_17_2][bookmark: Tc_OBGlXnjMjUG80uuPXppqtQ_17_0][bookmark: Tc_AD5RgB-b4E2pcjCQ-rymBw_16_0][bookmark: Tc_TAG-zznakEmPON4EpwHbVA_15_0][bookmark: Tc_NetoUJDcx0i6Fl7JBK4XcA_14_0][bookmark: Tc_GJ8tS0YcwUKVRmpdAM0y7w_13_0][bookmark: Tc_Cv2_gJZ0TUqf0uJW4LpVFA_12_0][bookmark: Tc_uL_Cdb2xFkW20Sd0AfLi5A_11_0][bookmark: Tc_ukRTfcPW00GKYvtf6L6JiQ_9_0][bookmark: Tc_q48CbGvGukSY8EfGOQepMQ_8_0][bookmark: Tc_yJcfZNUX7U-cWW0T-yKIaw_7_0][bookmark: Tc_kix6ZVZWPka2ibZfADU_dQ_6_0][bookmark: Tc_ls0A62YU0ESNy7soUWmZHQ_5_3][bookmark: Tc_2iYMpU_KwEm92el6ncCt5g_5_0][bookmark: Tc_u5IuGZ6AxE-cFAhihTUCNQ_4_5][bookmark: Tc_3f3wR9oqXUO0AYQQqZ5ZQg_4_2][bookmark: Tc_4odD206XlEORCv8hXASuDg_4_0][bookmark: Tc_RCWyWsXcnEWVTKktHCGniw_3_0][bookmark: Tc_Kf-TD5TXAkiiQG_NEVlOUw_2_5][bookmark: Tc_O5ziBYngDk-1CYVnxwy25w_2_2][bookmark: Tc_SLJ0z-14Z0-tetdsD3MT2Q_1_5][bookmark: Tc_IiCs0W0fK0qiAHz8gSGWpA_1_2][bookmark: _1b64d133_a76f_429e_bc3a_50d5ab4644a0][bookmark: Tc_oPvZI6k38kO1VwbVf5KzBw_44_5][bookmark: Tc_BFedipJvpEqtIGmBa96O-w_44_2][bookmark: Tc_MLeNI3_dSkK7kHr2FU1rnw_44_0][bookmark: Tc_itxx87vKhUCRHAM7_ojzgg_43_0][bookmark: Tc_d8fMDN3M2USPQYjGS07Klg_42_0][bookmark: Tc_Els7dynDcEKU0cVW4r5xQg_41_0][bookmark: Tc_mvJwj2sz-0mGtnBYs2BxkQ_40_0][bookmark: Tc_bl0-zNxgIk2TP-_a4yTdgA_39_0][bookmark: Tc_GX0-4nKCeUWkQJZbqK4e5A_38_0][bookmark: Tc_HMb_gZ_CG0eaSRmDMO1pmQ_37_0][bookmark: Tc_MjhNu3i320yoHIzrZ9t-Xg_36_6][bookmark: Tc_sXHQxG7FxUeHJbA4CnMIoQ_36_3][bookmark: Tc_R35v6MmYckKRYUS9jOQaEA_36_0][bookmark: Tc_CV0b1XzTsEWtSyzO4yXX7g_35_0][bookmark: Tc_qlCTt1CNdE2IElrwOf26fw_34_0][bookmark: Tc_lQTusfTCX0qMXsMngTLQqQ_33_0][bookmark: Tc_yIB_HD72RE6b9-oWzovHOA_32_0][bookmark: Tc_kOK8tNqUH0uB_BKLnEhc3g_31_0][bookmark: Tc_E-swSci5FU6SaYnKSXL3oA_30_0][bookmark: Tc_qkVkOkpo1UCJYW_R-L0MDA_29_3][bookmark: Tc_VZJsSiNkkkGJqAxDUpC7lg_29_0][bookmark: Tc_YUT-tLQHLkCvV1ToVZspOg_28_0][bookmark: Tc_qjgJ11azaEudMYYM8W_d8A_26_0][bookmark: Tc_SbeJuCMTokufZ-jMFUIFKQ_25_3][bookmark: Tc_jTMFJft2jEiyRxbsSsq8bw_25_0][bookmark: Tc_7h7XQUGApkau0jJP3QEJTA_24_0][bookmark: Tc_ZOq-kqyEMUuVY4r9F_RSgg_23_0][bookmark: Tc_r_kTuC4lKU6Gvz5SHokAQQ_22_3][bookmark: Tc_g8fgxraE6kygqk01K5muvg_22_0][bookmark: Tc_CbKaYc7mJU2wEQs9MOMrlA_21_0][bookmark: Tc_3OMIQbQFVEe_CFnAOGMbtg_20_5][bookmark: Tc_ZocwGxqj00-Me95VOOL-MQ_20_2][bookmark: Tc_el7h59rVKE-OQUOF-3iceQ_20_0][bookmark: Tc_NJ6YoxX8n0ahbSbfT9OD7w_19_0][bookmark: Tc_SGVaX7c8YUmpNo9LsXMPWQ_17_5][bookmark: Tc_eFqnDzUJFEKDLZ8rqdIUsg_17_2][bookmark: Tc_OBGlXnjMjUG80uuPXppqtQ_17_0][bookmark: Tc_AD5RgB-b4E2pcjCQ-rymBw_16_0][bookmark: Tc_TAG-zznakEmPON4EpwHbVA_15_0][bookmark: Tc_NetoUJDcx0i6Fl7JBK4XcA_14_0][bookmark: Tc_GJ8tS0YcwUKVRmpdAM0y7w_13_0][bookmark: Tc_Cv2_gJZ0TUqf0uJW4LpVFA_12_0][bookmark: Tc_uL_Cdb2xFkW20Sd0AfLi5A_11_0][bookmark: Tc_ukRTfcPW00GKYvtf6L6JiQ_9_0][bookmark: Tc_q48CbGvGukSY8EfGOQepMQ_8_0][bookmark: Tc_yJcfZNUX7U-cWW0T-yKIaw_7_0][bookmark: Tc_kix6ZVZWPka2ibZfADU_dQ_6_0][bookmark: Tc_ls0A62YU0ESNy7soUWmZHQ_5_3][bookmark: Tc_2iYMpU_KwEm92el6ncCt5g_5_0][bookmark: Tc_u5IuGZ6AxE-cFAhihTUCNQ_4_5][bookmark: Tc_3f3wR9oqXUO0AYQQqZ5ZQg_4_2][bookmark: Tc_4odD206XlEORCv8hXASuDg_4_0][bookmark: Tc_RCWyWsXcnEWVTKktHCGniw_3_0][bookmark: Tc_Kf-TD5TXAkiiQG_NEVlOUw_2_5][bookmark: Tc_O5ziBYngDk-1CYVnxwy25w_2_2][bookmark: Tc_SLJ0z-14Z0-tetdsD3MT2Q_1_5][bookmark: Tc_IiCs0W0fK0qiAHz8gSGWpA_1_2][bookmark: _1b64d133_a76f_429e_bc3a_50d5ab4644a0]
	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	June 30, 
	  ​ ​ ​
	December 31, 

	​
	​
	2026
	​
	2025

	Current assets
	 
	​
	  ​
	 
	​
	  ​

	Cash and cash equivalents 
	​
	$
	11,778
	​
	$
	2,617

	Marketable securities
	​
	​
	—
	​
	​
	7

	Accounts receivable, net
	​
	​
	1,824
	​
	​
	1,560

	Inventory
	​
	 
	391
	​
	 
	509

	Other current assets 
	​
	 
	1,146
	​
	 
	1,217

	Total current assets
	​
	 
	15,139
	​
	 
	5,910

	​
	​
	​
	​
	​
	​
	​

	Restricted cash
	​
	 
	568
	​
	 
	251

	Property and equipment, net 
	​
	 
	1,606
	​
	 
	1,665

	Intangible assets, net
	​
	 
	20
	​
	 
	101

	Operating lease right-of-use assets, net
	​
	 
	836
	​
	 
	1,039

	Security deposits
	​
	​
	2,067
	​
	 
	2,127

	Other assets
	​
	 
	290
	​
	 
	124

	Total assets
	​
	$
	20,526
	​
	$
	11,217

	​
	​
	​
	​
	​
	​
	​

	Current liabilities
	​
	 
	  ​
	​
	 
	  ​

	Accounts payable
	​
	$
	1,618
	​
	$
	2,836

	Accrued expenses and other current liabilities
	​
	​
	2,657
	​
	​
	2,940

	Accrued Series G convertible preferred stock redemption payable
	​
	​
	—
	​
	​
	538

	Current portion of operating lease liabilities
	​
	​
	1,685
	​
	​
	1,862

	Deferred revenue 
	​
	​
	708
	​
	​
	1,126

	Convertible senior secured note, net
	​
	​
	—
	​
	​
	3,590

	Total current liabilities
	​
	 
	6,668
	​
	 
	12,892

	​
	​
	​
	​
	​
	​
	​

	Long-term liabilities
	​
	 
	​
	​
	 
	​

	Derivative liability
	​
	 
	—
	​
	 
	3,870

	Operating lease liabilities
	​
	 
	5,606
	​
	 
	7,035

	Total liabilities
	​
	​
	12,274
	​
	​
	23,797

	Commitments and contingencies (see Note 8)
	​
	 
	  ​
	​
	 
	  ​

	Temporary equity
	​
	 
	  ​
	​
	 
	  ​

	Series G Convertible Preferred Stock, $0.01 par value per share and $1,000 stated value per share, 4,000 shares authorized; 0 and 196 shares issued and outstanding as of June 30, 2026 and December 31, 2025, respectively; Liquidation preference of $0 as of June 30, 2026
	​
	 
	—
	​
	 
	224

	Equity (deficit)
	​
	​
	​
	​
	​
	​

	Series H Convertible Preferred Stock, $0.01 par value per share and $1,000 stated value per share, 35,000 shares authorized; 31,333 and 0 shares issued and outstanding as of June 30, 2026 and December 31, 2025, respectively; Liquidation preference of $31,333 as of June 30, 2026
	​
	​
	—
	​
	​
	—

	Common stock, $0.01 par value per share, 150,000,000 shares authorized; 8,471,766 and 6,071,324 shares issued and outstanding as of June 30, 2026 and December 31, 2025, respectively
	​
	​
	84
	​
	​
	61

	Additional paid-in capital
	​
	 
	502,962
	​
	 
	468,915

	Accumulated deficit
	​
	 
	(503,139)
	​
	 
	(489,697)

	Accumulated other comprehensive loss
	​
	 
	(1,761)
	​
	 
	(1,541)

	Total equity (deficit) attributable to XWELL, Inc.
	​
	 
	(1,854)
	​
	 
	(22,262)

	Noncontrolling interests
	​
	 
	10,106
	​
	 
	9,458

	Total equity (deficit)
	​
	 
	8,252
	​
	 
	(12,804)

	Total liabilities, temporary equity and equity
	​
	$
	20,526
	​
	$
	11,217


​
The accompanying notes form an integral part of these unaudited condensed consolidated financial statements.
​
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	​
	Three months ended June 30, 
	​
	​
	Six months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Revenue, net
	 
	​
	  ​
	 
	​
	  ​
	​
	 
	​
	  ​
	​
	​
	  ​

	Services
	​
	$
	6,531
	​
	$
	6,905
	​
	​
	$
	12,596
	​
	$
	13,325

	Products
	​
	 
	614
	​
	 
	784
	​
	​
	 
	1,188
	​
	 
	1,387

	Total revenue, net
	​
	 
	7,145
	​
	 
	7,689
	​
	​
	 
	13,784
	​
	 
	14,712

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Cost of sales
	​
	 
	  ​
	​
	 
	  ​
	​
	​
	 
	  ​
	​
	 
	  ​

	Labor
	​
	 
	3,037
	​
	 
	3,912
	​
	​
	 
	6,011
	​
	 
	7,879

	Occupancy
	​
	 
	606
	​
	 
	1,238
	​
	​
	 
	1,367
	​
	 
	2,372

	Products and other operating costs
	​
	 
	554
	​
	 
	764
	​
	​
	 
	1,104
	​
	 
	1,367

	Total cost of sales
	​
	 
	4,197
	​
	 
	5,914
	​
	​
	 
	8,482
	​
	 
	11,618

	Gross Profit
	​
	​
	2,948
	​
	​
	1,775
	​
	​
	​
	5,302
	​
	​
	3,094

	Depreciation and amortization
	​
	 
	163
	​
	 
	187
	​
	​
	 
	335
	​
	 
	353

	Loss on disposal of assets, net
	​
	​
	239
	​
	​
	—
	​
	​
	​
	239
	​
	​
	—

	General and administrative
	​
	 
	4,650
	​
	 
	4,280
	​
	​
	 
	12,246
	​
	 
	8,591

	Total operating expenses
	​
	 
	5,052
	​
	 
	4,467
	​
	​
	 
	12,820
	​
	 
	8,944

	Operating loss
	​
	 
	(2,104)
	​
	 
	(2,692)
	​
	​
	 
	(7,518)
	​
	 
	(5,850)

	Change in fair value of derivative liabilities
	​
	​
	—
	​
	​
	421
	​
	​
	​
	(5,584)
	​
	​
	279

	Change in fair value of warrant liability
	​
	​
	—
	​
	​
	625
	​
	​
	​
	—
	​
	​
	3,215

	Loss on issuance of Series G Preferred Stock
	​
	​
	—
	​
	​
	—
	​
	​
	​
	—
	​
	​
	(3,443)

	Interest income (expense), net
	​
	 
	11
	​
	 
	147
	​
	​
	 
	(32)
	​
	 
	204

	Foreign exchange gain (loss)
	​
	​
	102
	​
	​
	(543)
	​
	​
	​
	179
	​
	​
	(998)

	Gain on investments, realized and unrealized
	​
	​
	188
	​
	​
	58
	​
	​
	​
	166
	​
	​
	54

	Other non-operating expense, net
	​
	 
	(29)
	​
	 
	(34)
	​
	​
	 
	(55)
	​
	 
	(67)

	Loss before income taxes
	​
	 
	(1,832)
	​
	 
	(2,018)
	​
	​
	 
	(12,844)
	​
	 
	(6,606)

	Income tax expense
	​
	 
	(51)
	​
	 
	(34)
	​
	​
	 
	(51)
	​
	 
	(34)

	Net loss
	​
	​
	(1,883)
	​
	​
	(2,052)
	​
	​
	​
	(12,895)
	​
	​
	(6,640)

	Net income attributable to noncontrolling interests
	​
	 
	(357)
	​
	 
	(217)
	​
	​
	 
	(547)
	​
	 
	(348)

	Net loss attributable to XWELL, Inc.
	​
	$
	(2,240)
	​
	$
	(2,269)
	​
	​
	$
	(13,442)
	​
	$
	(6,988)

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Net loss
	​
	$
	(1,883)
	​
	$
	(2,052)
	​
	​
	​
	(12,895)
	​
	​
	(6,640)

	Other comprehensive income (loss)
	​
	 
	(41)
	​
	 
	417
	​
	​
	 
	(119)
	​
	 
	606

	Comprehensive loss
	​
	$
	(1,924)
	​
	$
	(1,635)
	​
	​
	$
	(13,014)
	​
	$
	(6,034)

	Loss per share
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Preferred stock dividends
	​
	​
	—
	​
	​
	(189)
	​
	​
	​
	(82)
	​
	​
	(257)

	Preferred stock accretion
	​
	​
	—
	​
	​
	(583)
	​
	​
	​
	—
	​
	​
	(1,082)

	Deemed contribution on Repurchase of Series G Preferred Stock
	​
	​
	—
	​
	​
	—
	​
	​
	​
	106
	​
	​
	—

	Net loss attributable to XWELL, Inc. common stockholders
	​
	$
	(2,240)
	​
	$
	(3,041)
	​
	​
	$
	(13,418)
	​
	$
	(8,327)

	Basic and diluted loss per share
	​
	$
	(0.26)
	​
	$
	(0.56)
	​
	​
	$
	(1.69)
	​
	$
	(1.56)

	Weighted-average number of shares outstanding
	​
	 
	  ​
	​
	 
	  ​
	​
	​
	 
	  ​
	​
	 
	​

	Basic
	​
	 
	8,487,425
	​
	 
	5,417,271
	​
	​
	 
	7,944,801
	​
	 
	5,340,442

	Diluted
	​
	 
	8,487,425
	​
	 
	5,417,271
	​
	​
	 
	7,944,801
	​
	 
	5,340,442


​
The accompanying notes form an integral part of these unaudited condensed consolidated financial statements.
​
​
4
Table of Contents
[bookmark: _48b6be88_0cc6_4bfc_9fff_f50b5c086a0e]XWELL, Inc. and Subsidiaries
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN TEMPORARY EQUITY AND STOCKHOLDERS’ EQUITY (DEFICIT)
(Unaudited)
(In thousands, except share and per share data)
​
[bookmark: Tc_428YBFtlDU6EPpKPHQn0-Q_20_33][bookmark: Tc_0YlC7W-XsUKCTedrf8lReQ_20_30][bookmark: Tc_7DgOxbI600i2ceaumYH19Q_20_27][bookmark: Tc_Ra0ynmRzDkaDhS7mmRkQ5g_20_24][bookmark: Tc_iCUirJZTyki_2Aupc8urqg_20_21][bookmark: Tc_X6Hto3QuZUurAkJ0BlKBkg_20_18][bookmark: Tc_br97N7TMLEOB81t7KcLj2A_20_15][bookmark: Tc_Tt7U4iw0Akud9nVj4dsZfA_20_11][bookmark: Tc_TLDgR67C6kyi4Vo-R1MUhQ_20_10][bookmark: Tc_5iTp6xd0BUqB3MQpjSYwvA_20_5][bookmark: Tc_Wvf9nurW802uURuAIpAi-g_20_4][bookmark: Tc_GEaXDTVRIEe6cTNvAaZJJw_20_2][bookmark: Tc_GKFU5SXGm0SQ7lMZq-GxIw_20_0][bookmark: Tc_m0Wkb4RJ-0W46FxuQFf1VA_19_25][bookmark: Tc_1IBfQuAdGEqyIwKp6iT02w_19_19][bookmark: Tc_YaLOzqfos0O8v5h_PYcO-g_19_16][bookmark: Tc_ZnixOHerwUuzq1wQ0ewIIA_19_13][bookmark: Tc_jsygKIxlTkyKb8uY8Ja-Ww_19_11][bookmark: Tc_PXF95gdvjkKZnakGjSibqg_19_8][bookmark: Tc_vEmDXlCU50mOlP2tRGN7mw_19_5][bookmark: Tc_9lnQskuyhEG_XWhDnzQQZA_19_2][bookmark: Tc_PzlCSNknWUuflV7BJy4sfQ_19_0][bookmark: Tc_ZKe0iLNVEEKKYvwNQ8QkQw_18_31][bookmark: Tc_CPyeT7OXYEaYZF62tI7Y9A_18_22][bookmark: Tc_AVxuDsvULUevATgg7gDh5A_18_19][bookmark: Tc_NtfMDbJRcUKEjyLu2ckAmA_18_16][bookmark: Tc_X9uix-ledUSlhlV8C-XCAg_18_13][bookmark: Tc_uLsAUuCSYkiyRFDyLtAzHg_18_11][bookmark: Tc_s6ne70xQNEmiMqXhMIT4Ug_18_8][bookmark: Tc_KkPVMj6aq0KflMxlUCO5sw_18_5][bookmark: Tc_5TTheuMFoE6aL4j1iszrdw_18_2][bookmark: Tc_chdZKS66eUmK3dloQmxe7A_18_0][bookmark: Tc_bkhs2C8I4UaJcWnq8vXdrA_17_22][bookmark: Tc_Wo58szO090Km5BZHid6WlQ_17_19][bookmark: Tc_XMRkt4EUX06qaMqWfZAh6A_17_16][bookmark: Tc_fJexKmUjj0ekhFj5HPnWoQ_17_13][bookmark: Tc_qJOK0wWlQEuklLskYW43Dw_17_11][bookmark: Tc_pTdHuXLViEGSPLPnndwJKw_17_8][bookmark: Tc_DH4Eku8I90SPwe6CD_gXjw_17_5][bookmark: Tc_qa0Kus9vbkK0N8PJQFQY2A_17_2][bookmark: Tc_SiSifR7YjECY7EiSdYYcbA_17_0][bookmark: Tc_BUXV6Y5ft0SuTcMSf2VyXA_16_31][bookmark: Tc_IZMTwhfnN06Rsv_xYCNJ-Q_16_25][bookmark: Tc_UZ9L9Kpjk0-UIKQjWnIw1A_16_22][bookmark: Tc_oIGzCqelVUK7KbZiP8Qdgg_16_16][bookmark: Tc_QPU_EvVLYEmkCc9ysHnFXw_16_13][bookmark: Tc_tUW1dpTkZkWEBzT7RoUcBA_16_11][bookmark: Tc_DkRoyffhJECz7XjFw1zb1Q_16_8][bookmark: Tc_J9sUywMT6UqdxBC9pxyh0Q_16_5][bookmark: Tc_5-2cBMtGyE2M4wMyCSpcqA_16_2][bookmark: Tc_rdlZIKA2h0OvsTEo-be77A_16_0][bookmark: Tc_kDBkioiA4kaXxF0RGNx_1g_15_34][bookmark: Tc_DqVwNkf6j0WPRO7BRMA9dw_15_31][bookmark: Tc_KrRUGSZRvkuVRaZLzlWeHQ_15_28][bookmark: Tc_phndeGeE4Eeml03HA6l2RQ_15_25][bookmark: Tc_hDGyUd6H50CuYrDbUF9sWw_15_22][bookmark: Tc_wDkKGFYToUeVy9S3j3_ptA_15_11][bookmark: Tc_LqeRnGm-80St1aaS-JwIsQ_15_8][bookmark: Tc_N2FhfGqXEU-v5gdDDEZnBg_15_5][bookmark: Tc_XGn1zcuso0aRl2eklPykeQ_15_2][bookmark: Tc_q5_DddhKJE2io80RWtU_pA_15_0][bookmark: Tc_RFpoTVlH8EaR5lyRk1XsbQ_14_33][bookmark: Tc_6uWwwSF65UqQOgADoWw6RQ_14_30][bookmark: Tc_Py2BMBhCi0aSdgz_XOAJCg_14_27][bookmark: Tc_nREOxfb54U6cFpQ32OuskA_14_24][bookmark: Tc_NO2Kcx6qrU2gEAdYtQZmcg_14_21][bookmark: Tc_HccWkF-7AEW9Ia5gVijckA_14_18][bookmark: Tc_vBt58wDiI0ChUsuG9GbLcg_14_15][bookmark: Tc_y1ZLBPw0Gkei2fSUwFC0zQ_14_11][bookmark: Tc_fmwUgZj-DEeqLOFfOABnYw_14_10][bookmark: Tc_iH2fOfTpBk2ciCA0NecW_A_14_5][bookmark: Tc_dgRcKbScDU6KcsN7zTK2YA_14_4][bookmark: Tc_MqajGdU8DkSgL4S_PODU1A_14_2][bookmark: Tc_TtNSq7tiM0CHnQo0o0S1Xg_14_0][bookmark: Tc_Jt4POyTZvE2DpV152sbUjA_13_25][bookmark: Tc_ES_LiqFsTkGRKik1KCWH-Q_13_19][bookmark: Tc_55wkEC_bl0yJrZHmD08QCg_13_16][bookmark: Tc_UWQmIeJkjkioaYajjHkUww_13_13][bookmark: Tc_vfc3yPJA_U6W9RFgGfa49A_13_11][bookmark: Tc_HVrHlzYpakGXVhsQazW1Vg_13_8][bookmark: Tc_xpQLpNBEmUqKBRAre8AGlg_13_5][bookmark: Tc_SUqQJAe6BUC7_GhiK-TpCw_13_2][bookmark: Tc_5t1VMcsHDkGabYPcXo2hSw_13_0][bookmark: Tc_K8ipIpBUV0CgkV6lW1yhaQ_12_31][bookmark: Tc_rwG6npaUUU6p6tL_kUFM8Q_12_22][bookmark: Tc_8PxzGyBJPkGWN3zwxKpteQ_12_19][bookmark: Tc_zWMwpMkP30KuYNvxoe-LFQ_12_16][bookmark: Tc_oM-TJbRy_E2FdalGBVnaqQ_12_13][bookmark: Tc_IA89T8SwckOW2yDaDnBDEQ_12_11][bookmark: Tc_AYhotY39cUKTkbgXixWNfA_12_8][bookmark: Tc_6lFdAiIaTU-kUqiedgxMsg_12_5][bookmark: Tc_VGwKlsiCr0uxvmjbOYgU2w_12_2][bookmark: Tc_hNr1XOhE3EO8bPvBK5hdFw_12_0][bookmark: Tc_WUo02fZep0WEPS3r4ejhyA_11_22][bookmark: Tc_CizUq5xcgUOqE-v5lE2SSw_11_19][bookmark: Tc_9KllzQQ6b0ulY-Dx1CGfLg_11_16][bookmark: Tc_Li0tzKjDAUmJ1FQE98pD-Q_11_13][bookmark: Tc_iD2LvscWnE23ODieDoMH4Q_11_11][bookmark: Tc_0ChdrU_J8Uy2hX8hz_hq-w_11_8][bookmark: Tc_BZkqwi1tqkq7YijPB2yDgA_11_5][bookmark: Tc_ALONBzVyBEun1142SMP0Uw_11_2][bookmark: Tc_hOXdxUm1REKcS4Q10ucqjQ_11_0][bookmark: Tc_-CS05gdu80-7M7z2fme2Cw_10_31][bookmark: Tc_2hjMDa3PRkKQ6iPaAfdmsw_10_25][bookmark: Tc_mmafIwAG10G5o6vGXCUKgw_10_22][bookmark: Tc_g3qViK9GnUiHic3wtlaW9Q_10_16][bookmark: Tc_sD_U24asl02RHnQQIDKQlg_10_13][bookmark: Tc_b6WBUPXXWkGnRbJNWHBVqw_10_11][bookmark: Tc_up1wRDqzUkGIQplQ5glA5A_10_8][bookmark: Tc_Jgvsi4F8TEq9zbTulEY1cA_10_0][bookmark: Tc_tSdY4TN5p0CdqoV93_sJSg_9_31][bookmark: Tc_TgHbgJomGUSzbwgSuAgT_Q_9_25][bookmark: Tc_ERVmEi0xS0uRDgjFVdBIJQ_9_22][bookmark: Tc_9pyvXNIzZ0WFyniKEv7E6A_9_16][bookmark: Tc_6TtRE08Kzka99Exjhnpjlw_9_13][bookmark: Tc_k4nQ6gR6NkOwhUUdcMHnrg_9_11][bookmark: Tc_HykW1xebkkinebBTT6iaEQ_9_8][bookmark: Tc_RMBqSV4_5U-9MwzH98ve2Q_9_5][bookmark: Tc_LnQMGeHCckuI3cNEAVYIvg_9_2][bookmark: Tc_5U3PalUwHECxPoFXmpT5Rw_9_0][bookmark: Tc_TSl4Hcw1aEmHSA675gyiwQ_8_31][bookmark: Tc_S3aAPF2XIESLeLAB7d5zpw_8_25][bookmark: Tc_gmRyWDM58USS29CXPk97QQ_8_22][bookmark: Tc_fWFV3abe_EeBevFjvIweyQ_8_16][bookmark: Tc_2mwsUm0OtkCGFe_hX6e7dg_8_13][bookmark: Tc_UkoRzWWbsEudA92n09NbVA_8_11][bookmark: Tc_mxsveY7VwUqPVu9RfKR4FA_8_5][bookmark: Tc_tdN6BN2Z1kWrD6WdTOi5WQ_8_2][bookmark: Tc_ZAmnhyJRlUiAk8VTwAezuQ_8_0][bookmark: Tc_u1ksXBBB202cW9Wg0V0EwQ_7_31][bookmark: Tc_DEFcg3tkYE29hqL9s6HuLg_7_25][bookmark: Tc_r04qvsg4zkO-U-RCusB4ew_7_22][bookmark: Tc_7SRqHREATkW3r4VtAG0Kig_7_16][bookmark: Tc_76pLQcRbnUyUcJgkDjoCHg_7_13][bookmark: Tc_ggRUnvPvOUC0FvxlCg3mfw_7_11][bookmark: Tc_m0sZU4aum02MepGjYHcJgA_7_8][bookmark: Tc_bgvyNr6keU-2ZDj_NWSF4A_7_5][bookmark: Tc_e3RF8zyJh0qBxdlNU4drjg_7_2][bookmark: Tc_BtmiOYvvCEKJ9xy9HUE8Ag_7_0][bookmark: Tc_FZBm9T_2t0SFw3WHTn_zyw_6_31][bookmark: Tc_BSfr7XBsyk-C6EwpsaPq5Q_6_25][bookmark: Tc_o9fhjzQZC0KMaphcIICofw_6_22][bookmark: Tc_3cec8PnHh0erE9tZ30r52g_6_11][bookmark: Tc_jjlciVVvG026CT2ODnsK5Q_6_8][bookmark: Tc_ZB2za3zqQkeY8awp2Pf9AA_6_5][bookmark: Tc_EYkP_doNDkq6pICqWjOr-A_6_2][bookmark: Tc_TX3gakd_ZE6ZzVmEyTq8UQ_6_0][bookmark: Tc_pj2mlqwQmEuJTX-gM-jamQ_5_33][bookmark: Tc_eoAwcXtZwEWqHtiOHm_lJQ_5_30][bookmark: Tc_1p5L-H23LkGAGEaM08nZiQ_5_27][bookmark: Tc_DQ9McHMZpkyNq3axZ_rUYg_5_24][bookmark: Tc_i8QpCKM5b0WXjkZBUdpYWQ_5_21][bookmark: Tc_SWcxPttzmki5OwjVNLEVrw_5_18][bookmark: Tc_VeZzO4riwkGPg9eEG-zzNQ_5_15][bookmark: Tc_bUYD4j8fuUCd91RbM0wUVg_5_11][bookmark: Tc__rG_Kemc_kOPeWigAn7i6g_5_10][bookmark: Tc_BmU62ijmYUq2p2I3CjwYDw_5_8][bookmark: Tc_vNHL0r6s_UGL6RzVC4f7DA_5_4][bookmark: Tc_f1Ai3qrCWkmxD8anv8ZrkA_5_0][bookmark: Tc_K4pKgawxuk-1bIpa0VwIaA_4_33][bookmark: Tc_7bMSlicDuk6a8pCwsLV9-A_4_30][bookmark: Tc_l9rPY9fKjESI_gHqfimaBQ_4_27][bookmark: Tc_PeLi8zFe5UeS_-Uzu3Rlrg_4_24][bookmark: Tc_qyfLiRFhTES0GUBAPCNatQ_4_21][bookmark: Tc_E-a7mfc3Ek627Wp4ZnASpA_4_18][bookmark: Tc_UBO5w2yEnEKFdVF2xqgMWQ_4_15][bookmark: Tc_Bv6ySoRZWUCYPpAC04TyJg_4_13][bookmark: Tc_QHc7JOUUVEe-lOBaxc7f0g_4_10][bookmark: Tc_6HDXfiCN8kGzLg2PEP0KHA_4_8][bookmark: Tc_01vu3gv8jEGP27epaFubcQ_4_4][bookmark: Tc_FAinu6SELUyd7AIiH3Llwg_4_2][bookmark: Tc_LkRQ8xCll0-rkCZ8063naA_3_33][bookmark: Tc_nmOIs3u77U29ChI5AnU1Vg_3_30][bookmark: Tc_R5ubmsg190SMRJSDWP_oQA_3_27][bookmark: Tc_N4ogzy9nwEmm3QENn0OjPw_3_24][bookmark: Tc_oIlEwGPs_kygCBYwqNI6lg_3_21][bookmark: Tc_uJcb-XjRYUeF8vRCu-de0A_3_18][bookmark: Tc_LAe7KU2eJk2Ff3iv7hAtBA_3_13][bookmark: Tc_4041rFwIM0uMODwqKiadaA_3_8][bookmark: Tc_mKiljDx41UOFdmOSUbxf2g_3_2][bookmark: Tc_qd2NzeHDDUOqsvAG4A59xw_2_30][bookmark: Tc_IkhoxKSI_UWMDvttyrZ6MA_2_27][bookmark: Tc_gsq-ifA5Q02lJ13yWWPoaQ_2_24][bookmark: Tc_5AtUyFHIREW49XtjQwjV2A_2_18][bookmark: Tc_5Khnt36IIkyZn46g4sZqZA_2_8][bookmark: Tc_1VBezRj2d0yjzbQCyGBUnA_2_2][bookmark: Tc_32XVOUfm8EGlGRUX4BHT2Q_1_24][bookmark: _f926ee1d_6f17_4e3c_b3b1_cd58758c1286][bookmark: Tc_428YBFtlDU6EPpKPHQn0-Q_20_33][bookmark: Tc_0YlC7W-XsUKCTedrf8lReQ_20_30][bookmark: Tc_7DgOxbI600i2ceaumYH19Q_20_27][bookmark: Tc_Ra0ynmRzDkaDhS7mmRkQ5g_20_24][bookmark: Tc_iCUirJZTyki_2Aupc8urqg_20_21][bookmark: Tc_X6Hto3QuZUurAkJ0BlKBkg_20_18][bookmark: Tc_br97N7TMLEOB81t7KcLj2A_20_15][bookmark: Tc_Tt7U4iw0Akud9nVj4dsZfA_20_11][bookmark: Tc_TLDgR67C6kyi4Vo-R1MUhQ_20_10][bookmark: Tc_5iTp6xd0BUqB3MQpjSYwvA_20_5][bookmark: Tc_Wvf9nurW802uURuAIpAi-g_20_4][bookmark: Tc_GEaXDTVRIEe6cTNvAaZJJw_20_2][bookmark: Tc_GKFU5SXGm0SQ7lMZq-GxIw_20_0][bookmark: Tc_m0Wkb4RJ-0W46FxuQFf1VA_19_25][bookmark: Tc_1IBfQuAdGEqyIwKp6iT02w_19_19][bookmark: Tc_YaLOzqfos0O8v5h_PYcO-g_19_16][bookmark: Tc_ZnixOHerwUuzq1wQ0ewIIA_19_13][bookmark: Tc_jsygKIxlTkyKb8uY8Ja-Ww_19_11][bookmark: Tc_PXF95gdvjkKZnakGjSibqg_19_8][bookmark: Tc_vEmDXlCU50mOlP2tRGN7mw_19_5][bookmark: Tc_9lnQskuyhEG_XWhDnzQQZA_19_2][bookmark: Tc_PzlCSNknWUuflV7BJy4sfQ_19_0][bookmark: Tc_ZKe0iLNVEEKKYvwNQ8QkQw_18_31][bookmark: Tc_CPyeT7OXYEaYZF62tI7Y9A_18_22][bookmark: Tc_AVxuDsvULUevATgg7gDh5A_18_19][bookmark: Tc_NtfMDbJRcUKEjyLu2ckAmA_18_16][bookmark: Tc_X9uix-ledUSlhlV8C-XCAg_18_13][bookmark: Tc_uLsAUuCSYkiyRFDyLtAzHg_18_11][bookmark: Tc_s6ne70xQNEmiMqXhMIT4Ug_18_8][bookmark: Tc_KkPVMj6aq0KflMxlUCO5sw_18_5][bookmark: Tc_5TTheuMFoE6aL4j1iszrdw_18_2][bookmark: Tc_chdZKS66eUmK3dloQmxe7A_18_0][bookmark: Tc_bkhs2C8I4UaJcWnq8vXdrA_17_22][bookmark: Tc_Wo58szO090Km5BZHid6WlQ_17_19][bookmark: Tc_XMRkt4EUX06qaMqWfZAh6A_17_16][bookmark: Tc_fJexKmUjj0ekhFj5HPnWoQ_17_13][bookmark: Tc_qJOK0wWlQEuklLskYW43Dw_17_11][bookmark: Tc_pTdHuXLViEGSPLPnndwJKw_17_8][bookmark: Tc_DH4Eku8I90SPwe6CD_gXjw_17_5][bookmark: Tc_qa0Kus9vbkK0N8PJQFQY2A_17_2][bookmark: Tc_SiSifR7YjECY7EiSdYYcbA_17_0][bookmark: Tc_BUXV6Y5ft0SuTcMSf2VyXA_16_31][bookmark: Tc_IZMTwhfnN06Rsv_xYCNJ-Q_16_25][bookmark: Tc_UZ9L9Kpjk0-UIKQjWnIw1A_16_22][bookmark: Tc_oIGzCqelVUK7KbZiP8Qdgg_16_16][bookmark: Tc_QPU_EvVLYEmkCc9ysHnFXw_16_13][bookmark: Tc_tUW1dpTkZkWEBzT7RoUcBA_16_11][bookmark: Tc_DkRoyffhJECz7XjFw1zb1Q_16_8][bookmark: Tc_J9sUywMT6UqdxBC9pxyh0Q_16_5][bookmark: Tc_5-2cBMtGyE2M4wMyCSpcqA_16_2][bookmark: Tc_rdlZIKA2h0OvsTEo-be77A_16_0][bookmark: Tc_kDBkioiA4kaXxF0RGNx_1g_15_34][bookmark: Tc_DqVwNkf6j0WPRO7BRMA9dw_15_31][bookmark: Tc_KrRUGSZRvkuVRaZLzlWeHQ_15_28][bookmark: Tc_phndeGeE4Eeml03HA6l2RQ_15_25][bookmark: Tc_hDGyUd6H50CuYrDbUF9sWw_15_22][bookmark: Tc_wDkKGFYToUeVy9S3j3_ptA_15_11][bookmark: Tc_LqeRnGm-80St1aaS-JwIsQ_15_8][bookmark: Tc_N2FhfGqXEU-v5gdDDEZnBg_15_5][bookmark: Tc_XGn1zcuso0aRl2eklPykeQ_15_2][bookmark: Tc_q5_DddhKJE2io80RWtU_pA_15_0][bookmark: Tc_RFpoTVlH8EaR5lyRk1XsbQ_14_33][bookmark: Tc_6uWwwSF65UqQOgADoWw6RQ_14_30][bookmark: Tc_Py2BMBhCi0aSdgz_XOAJCg_14_27][bookmark: Tc_nREOxfb54U6cFpQ32OuskA_14_24][bookmark: Tc_NO2Kcx6qrU2gEAdYtQZmcg_14_21][bookmark: Tc_HccWkF-7AEW9Ia5gVijckA_14_18][bookmark: Tc_vBt58wDiI0ChUsuG9GbLcg_14_15][bookmark: Tc_y1ZLBPw0Gkei2fSUwFC0zQ_14_11][bookmark: Tc_fmwUgZj-DEeqLOFfOABnYw_14_10][bookmark: Tc_iH2fOfTpBk2ciCA0NecW_A_14_5][bookmark: Tc_dgRcKbScDU6KcsN7zTK2YA_14_4][bookmark: Tc_MqajGdU8DkSgL4S_PODU1A_14_2][bookmark: Tc_TtNSq7tiM0CHnQo0o0S1Xg_14_0][bookmark: Tc_Jt4POyTZvE2DpV152sbUjA_13_25][bookmark: Tc_ES_LiqFsTkGRKik1KCWH-Q_13_19][bookmark: Tc_55wkEC_bl0yJrZHmD08QCg_13_16][bookmark: Tc_UWQmIeJkjkioaYajjHkUww_13_13][bookmark: Tc_vfc3yPJA_U6W9RFgGfa49A_13_11][bookmark: Tc_HVrHlzYpakGXVhsQazW1Vg_13_8][bookmark: Tc_xpQLpNBEmUqKBRAre8AGlg_13_5][bookmark: Tc_SUqQJAe6BUC7_GhiK-TpCw_13_2][bookmark: Tc_5t1VMcsHDkGabYPcXo2hSw_13_0][bookmark: Tc_K8ipIpBUV0CgkV6lW1yhaQ_12_31][bookmark: Tc_rwG6npaUUU6p6tL_kUFM8Q_12_22][bookmark: Tc_8PxzGyBJPkGWN3zwxKpteQ_12_19][bookmark: Tc_zWMwpMkP30KuYNvxoe-LFQ_12_16][bookmark: Tc_oM-TJbRy_E2FdalGBVnaqQ_12_13][bookmark: Tc_IA89T8SwckOW2yDaDnBDEQ_12_11][bookmark: Tc_AYhotY39cUKTkbgXixWNfA_12_8][bookmark: Tc_6lFdAiIaTU-kUqiedgxMsg_12_5][bookmark: Tc_VGwKlsiCr0uxvmjbOYgU2w_12_2][bookmark: Tc_hNr1XOhE3EO8bPvBK5hdFw_12_0][bookmark: Tc_WUo02fZep0WEPS3r4ejhyA_11_22][bookmark: Tc_CizUq5xcgUOqE-v5lE2SSw_11_19][bookmark: Tc_9KllzQQ6b0ulY-Dx1CGfLg_11_16][bookmark: Tc_Li0tzKjDAUmJ1FQE98pD-Q_11_13][bookmark: Tc_iD2LvscWnE23ODieDoMH4Q_11_11][bookmark: Tc_0ChdrU_J8Uy2hX8hz_hq-w_11_8][bookmark: Tc_BZkqwi1tqkq7YijPB2yDgA_11_5][bookmark: Tc_ALONBzVyBEun1142SMP0Uw_11_2][bookmark: Tc_hOXdxUm1REKcS4Q10ucqjQ_11_0][bookmark: Tc_-CS05gdu80-7M7z2fme2Cw_10_31][bookmark: Tc_2hjMDa3PRkKQ6iPaAfdmsw_10_25][bookmark: Tc_mmafIwAG10G5o6vGXCUKgw_10_22][bookmark: Tc_g3qViK9GnUiHic3wtlaW9Q_10_16][bookmark: Tc_sD_U24asl02RHnQQIDKQlg_10_13][bookmark: Tc_b6WBUPXXWkGnRbJNWHBVqw_10_11][bookmark: Tc_up1wRDqzUkGIQplQ5glA5A_10_8][bookmark: Tc_Jgvsi4F8TEq9zbTulEY1cA_10_0][bookmark: Tc_tSdY4TN5p0CdqoV93_sJSg_9_31][bookmark: Tc_TgHbgJomGUSzbwgSuAgT_Q_9_25][bookmark: Tc_ERVmEi0xS0uRDgjFVdBIJQ_9_22][bookmark: Tc_9pyvXNIzZ0WFyniKEv7E6A_9_16][bookmark: Tc_6TtRE08Kzka99Exjhnpjlw_9_13][bookmark: Tc_k4nQ6gR6NkOwhUUdcMHnrg_9_11][bookmark: Tc_HykW1xebkkinebBTT6iaEQ_9_8][bookmark: Tc_RMBqSV4_5U-9MwzH98ve2Q_9_5][bookmark: Tc_LnQMGeHCckuI3cNEAVYIvg_9_2][bookmark: Tc_5U3PalUwHECxPoFXmpT5Rw_9_0][bookmark: Tc_TSl4Hcw1aEmHSA675gyiwQ_8_31][bookmark: Tc_S3aAPF2XIESLeLAB7d5zpw_8_25][bookmark: Tc_gmRyWDM58USS29CXPk97QQ_8_22][bookmark: Tc_fWFV3abe_EeBevFjvIweyQ_8_16][bookmark: Tc_2mwsUm0OtkCGFe_hX6e7dg_8_13][bookmark: Tc_UkoRzWWbsEudA92n09NbVA_8_11][bookmark: Tc_mxsveY7VwUqPVu9RfKR4FA_8_5][bookmark: Tc_tdN6BN2Z1kWrD6WdTOi5WQ_8_2][bookmark: Tc_ZAmnhyJRlUiAk8VTwAezuQ_8_0][bookmark: Tc_u1ksXBBB202cW9Wg0V0EwQ_7_31][bookmark: Tc_DEFcg3tkYE29hqL9s6HuLg_7_25][bookmark: Tc_r04qvsg4zkO-U-RCusB4ew_7_22][bookmark: Tc_7SRqHREATkW3r4VtAG0Kig_7_16][bookmark: Tc_76pLQcRbnUyUcJgkDjoCHg_7_13][bookmark: Tc_ggRUnvPvOUC0FvxlCg3mfw_7_11][bookmark: Tc_m0sZU4aum02MepGjYHcJgA_7_8][bookmark: Tc_bgvyNr6keU-2ZDj_NWSF4A_7_5][bookmark: Tc_e3RF8zyJh0qBxdlNU4drjg_7_2][bookmark: Tc_BtmiOYvvCEKJ9xy9HUE8Ag_7_0][bookmark: Tc_FZBm9T_2t0SFw3WHTn_zyw_6_31][bookmark: Tc_BSfr7XBsyk-C6EwpsaPq5Q_6_25][bookmark: Tc_o9fhjzQZC0KMaphcIICofw_6_22][bookmark: Tc_3cec8PnHh0erE9tZ30r52g_6_11][bookmark: Tc_jjlciVVvG026CT2ODnsK5Q_6_8][bookmark: Tc_ZB2za3zqQkeY8awp2Pf9AA_6_5][bookmark: Tc_EYkP_doNDkq6pICqWjOr-A_6_2][bookmark: Tc_TX3gakd_ZE6ZzVmEyTq8UQ_6_0][bookmark: Tc_pj2mlqwQmEuJTX-gM-jamQ_5_33][bookmark: Tc_eoAwcXtZwEWqHtiOHm_lJQ_5_30][bookmark: Tc_1p5L-H23LkGAGEaM08nZiQ_5_27][bookmark: Tc_DQ9McHMZpkyNq3axZ_rUYg_5_24][bookmark: Tc_i8QpCKM5b0WXjkZBUdpYWQ_5_21][bookmark: Tc_SWcxPttzmki5OwjVNLEVrw_5_18][bookmark: Tc_VeZzO4riwkGPg9eEG-zzNQ_5_15][bookmark: Tc_bUYD4j8fuUCd91RbM0wUVg_5_11][bookmark: Tc__rG_Kemc_kOPeWigAn7i6g_5_10][bookmark: Tc_BmU62ijmYUq2p2I3CjwYDw_5_8][bookmark: Tc_vNHL0r6s_UGL6RzVC4f7DA_5_4][bookmark: Tc_f1Ai3qrCWkmxD8anv8ZrkA_5_0][bookmark: Tc_K4pKgawxuk-1bIpa0VwIaA_4_33][bookmark: Tc_7bMSlicDuk6a8pCwsLV9-A_4_30][bookmark: Tc_l9rPY9fKjESI_gHqfimaBQ_4_27][bookmark: Tc_PeLi8zFe5UeS_-Uzu3Rlrg_4_24][bookmark: Tc_qyfLiRFhTES0GUBAPCNatQ_4_21][bookmark: Tc_E-a7mfc3Ek627Wp4ZnASpA_4_18][bookmark: Tc_UBO5w2yEnEKFdVF2xqgMWQ_4_15][bookmark: Tc_Bv6ySoRZWUCYPpAC04TyJg_4_13][bookmark: Tc_QHc7JOUUVEe-lOBaxc7f0g_4_10][bookmark: Tc_6HDXfiCN8kGzLg2PEP0KHA_4_8][bookmark: Tc_01vu3gv8jEGP27epaFubcQ_4_4][bookmark: Tc_FAinu6SELUyd7AIiH3Llwg_4_2][bookmark: Tc_LkRQ8xCll0-rkCZ8063naA_3_33][bookmark: Tc_nmOIs3u77U29ChI5AnU1Vg_3_30][bookmark: Tc_R5ubmsg190SMRJSDWP_oQA_3_27][bookmark: Tc_N4ogzy9nwEmm3QENn0OjPw_3_24][bookmark: Tc_oIlEwGPs_kygCBYwqNI6lg_3_21][bookmark: Tc_uJcb-XjRYUeF8vRCu-de0A_3_18][bookmark: Tc_LAe7KU2eJk2Ff3iv7hAtBA_3_13][bookmark: Tc_4041rFwIM0uMODwqKiadaA_3_8][bookmark: Tc_mKiljDx41UOFdmOSUbxf2g_3_2][bookmark: Tc_qd2NzeHDDUOqsvAG4A59xw_2_30][bookmark: Tc_IkhoxKSI_UWMDvttyrZ6MA_2_27][bookmark: Tc_gsq-ifA5Q02lJ13yWWPoaQ_2_24][bookmark: Tc_5AtUyFHIREW49XtjQwjV2A_2_18][bookmark: Tc_5Khnt36IIkyZn46g4sZqZA_2_8][bookmark: Tc_1VBezRj2d0yjzbQCyGBUnA_2_2][bookmark: Tc_32XVOUfm8EGlGRUX4BHT2Q_1_24][bookmark: _f926ee1d_6f17_4e3c_b3b1_cd58758c1286]
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	​
	​
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	​
	​
	​
	​
	  ​ ​ ​
	​
	​
	​
	​
	​
	​
	​
	  ​ ​ ​
	​
	​
	  ​ ​ ​
	Accumulated
	  ​ ​ ​
	​
	  ​ ​ ​
	​
	​
	  ​ ​ ​
	​
	​

	​
	​
	Series G Convertible
	​
	​
	Series H Convertible
	​
	​
	​
	​
	​
	​
	Additional
	​
	​
	​
	​
	other
	​
	Total
	​
	Non-
	​
	​
	​

	​
	​
	Preferred stock
	​
	​
	Preferred stock
	​
	Common stock
	​
	paid- 
	​
	Accumulated
	​
	comprehensive
	​
	Company
	​
	controlling
	​
	Total

	​
	  ​ ​ ​
	Shares
	  ​ ​ ​
	Amount
	​
	​
	Shares
	  ​ ​ ​
	Amount
	  ​ ​ ​
	Shares
	  ​ ​ ​
	Amount
	​
	in capital
	  ​ ​ ​
	deficit
	  ​ ​ ​
	loss
	  ​ ​ ​
	equity
	  ​ ​ ​
	interests
	  ​ ​ ​
	equity (deficit)

	January 1, 2026
	​
	196
	​
	$
	224
	​
	​
	—
	​
	$
	—
	​
	6,071,324
	​
	$
	61
	​
	$
	468,915
	​
	$
	(489,697)
	​
	$
	(1,541)
	​
	$
	(22,262)
	​
	$
	9,458
	​
	$
	(12,804)

	Issuance of common stock for Series G preferred stock installment redemption
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	1,855,442
	​
	​
	18
	​
	​
	525
	​
	​
	—
	​
	​
	—
	​
	​
	543
	​
	​
	—
	​
	​
	543

	Stock-based compensation
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	886
	​
	​
	—
	​
	​
	—
	​
	​
	886
	​
	​
	—
	​
	​
	886

	Issuance of Series H Preferred Stock in private placement, net of transaction costs
	​
	—
	​
	​
	—
	​
	​
	31,333
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	28,269
	​
	​
	—
	​
	​
	—
	​
	​
	28,269
	​
	​
	—
	​
	​
	28,269

	Series G Preferred Stock dividends
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	(82)
	​
	​
	—
	​
	​
	—
	​
	​
	(82)
	​
	​
	—
	​
	​
	(82)

	Extinguishment of Series G Preferred Stock and convertible notes
	​
	(196)
	​
	​
	(224)
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	4,356
	​
	​
	—
	​
	​
	—
	​
	​
	4,356
	​
	​
	—
	​
	​
	4,356

	Foreign currency translation
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(141)
	​
	​
	(141)
	​
	​
	41
	​
	​
	(100)

	Other comprehensive income, net
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	22
	​
	​
	22
	​
	​
	—
	​
	​
	22

	Net loss for the period
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(11,202)
	​
	​
	—
	​
	​
	(11,202)
	​
	​
	190
	​
	​
	(11,012)

	March 31, 2026
	​
	—
	​
	$
	—
	​
	​
	31,333
	​
	$
	—
	​
	7,926,766
	​
	$
	79
	​
	$
	502,869
	​
	$
	(500,899)
	​
	$
	(1,660)
	​
	$
	389
	​
	$
	9,689
	​
	$
	10,078

	Issuance of common stock for vested stock awards
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	545,000
	​
	​
	5
	​
	​
	(5)
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Stock-based compensation
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	98
	​
	​
	—
	​
	​
	—
	​
	​
	98
	​
	​
	—
	​
	​
	98

	Foreign currency translation
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(123)
	​
	​
	(123)
	​
	​
	60
	​
	​
	(63)

	Other comprehensive income, net
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	22
	​
	​
	22
	​
	​
	—
	​
	​
	22

	Net loss for the period
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(2,240)
	​
	​
	—
	​
	​
	(2,240)
	​
	​
	357
	​
	​
	(1,883)

	June 30, 2026
	​
	—
	​
	$
	—
	​
	​
	31,333
	​
	$
	—
	​
	8,471,766
	​
	$
	84
	​
	$
	502,962
	​
	$
	(503,139)
	​
	$
	(1,761)
	​
	$
	(1,854)
	​
	$
	10,106
	​
	$
	8,252

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​


​
The accompanying notes form an integral part of these unaudited condensed consolidated financial statements.
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	​
	​
	​
	​
	​
	​
	​
	​
	​
	  ​ ​ ​
	​
	​
	  ​ ​ ​
	​
	​
	  ​ ​ ​
	Accumulated
	  ​ ​ ​
	​

	​
	​
	Series G Convertible
	​
	​
	​
	​
	​
	​
	​
	Additional
	​
	​
	​
	​
	Additional
	​
	​
	​
	​
	other
	​
	​

	​
	​
	Preferred stock
	​
	​
	Common stock
	​
	paid- 
	​
	Accumulated
	​
	comprehensive
	​
	Company
	​
	controlling
	​
	Total

	​
	  ​ ​ ​
	Shares
	  ​ ​ ​
	Amount
	  ​ ​ ​
	​
	Shares
	  ​ ​ ​
	Amount
	​
	in capital
	  ​ ​ ​
	deficit
	  ​ ​ ​
	loss
	  ​ ​ ​
	equity
	  ​ ​ ​
	interests
	  ​ ​ ​
	equity 

	January 1, 2025
	​
	—
	​
	$
	—
	​
	​
	5,261,024
	​
	$
	53
	​
	$
	473,824
	​
	$
	(472,706)
	​
	$
	(1,959)
	​
	$
	(788)
	​
	$
	8,530
	​
	$
	7,742

	Stock-based compensation
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	80
	​
	​
	—
	​
	​
	—
	​
	​
	80
	​
	​
	3
	​
	​
	83

	Issuance of Series G Preferred Stock in private placement, net of transaction costs
	​
	4,000
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Series G Preferred Stock accretion
	​
	—
	​
	​
	499
	​
	​
	—
	​
	​
	—
	​
	​
	(499)
	​
	​
	—
	​
	​
	—
	​
	​
	(499)
	​
	​
	—
	​
	​
	(499)

	Series G Preferred Stock dividends
	​
	—
	​
	​
	68
	​
	​
	—
	​
	​
	—
	​
	​
	(68)
	​
	​
	—
	​
	​
	—
	​
	​
	(68)
	​
	​
	—
	​
	​
	(68)

	Foreign currency translation
	​
	—
	​
	​
	​
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	199
	​
	​
	199
	​
	​
	(10)
	​
	​
	189

	Net loss for the period
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(4,719)
	​
	​
	—
	​
	​
	(4,719)
	​
	​
	131
	​
	​
	(4,588)

	March 31, 2025
	​
	4,000
	​
	$
	567
	​
	​
	5,261,024
	​
	$
	53
	​
	$
	473,337
	​
	$
	(477,425)
	​
	$
	(1,760)
	​
	$
	(5,795)
	​
	$
	8,654
	​
	$
	2,859

	Stock-based compensation
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	599
	​
	​
	—
	​
	​
	—
	​
	​
	599
	​
	​
	—
	​
	​
	599

	Series G Preferred Stock accretion
	​
	—
	​
	​
	583
	​
	​
	—
	​
	​
	—
	​
	​
	(583)
	​
	​
	—
	​
	​
	—
	​
	​
	(583)
	​
	​
	—
	​
	​
	(583)

	Series G Preferred Stock dividends
	​
	—
	​
	​
	81
	​
	​
	—
	​
	​
	—
	​
	​
	(81)
	​
	​
	—
	​
	​
	—
	​
	​
	(81)
	​
	​
	—
	​
	​
	(81)

	Accrual of Series G Preferred Stock and dividend redemption
	​
	(667)
	​
	​
	(816)
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Deemed dividends on Preferred Stock
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(108)
	​
	​
	—
	​
	​
	—
	​
	​
	(108)
	​
	​
	—
	​
	​
	(108)

	Reclass of warrant liability upon warrant modification
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	2,658
	​
	​
	—
	​
	​
	—
	​
	​
	2,658
	​
	​
	—
	​
	​
	2,658

	Foreign currency translation
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	390
	​
	​
	390
	​
	​
	19
	​
	​
	409

	Other comprehensive income, net
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	8
	​
	​
	8
	​
	​
	—
	​
	​
	8

	Net loss for the period
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(2,269)
	​
	​
	—
	​
	​
	(2,269)
	​
	​
	217
	​
	​
	(2,052)

	June 30, 2025
	​
	3,333
	​
	$
	415
	​
	​
	5,261,024
	​
	$
	53
	​
	$
	475,822
	​
	$
	(479,694)
	​
	$
	(1,362)
	​
	$
	(5,181)
	​
	$
	8,890
	​
	$
	3,709


​
The accompanying notes form an integral part of these unaudited condensed consolidated financial statements.
​
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	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended June 30, 

	​
	  ​ ​ ​
	2026
	​
	2025

	Cash flows from operating activities
	 
	​
	  ​
	​
	​
	  ​

	Net loss
	​
	$
	(12,895)
	​
	$
	(6,640)

	Adjustments to reconcile net loss to net cash used in operating activities:
	​
	 
	​
	​
	 
	​

	Depreciation and amortization
	​
	 
	335
	​
	 
	353

	Unrealized gain on marketable securities
	​
	​
	—
	​
	​
	(33)

	Foreign currency remeasurement (gain) loss
	​
	​
	(179)
	​
	​
	998

	Gain on lease termination
	​
	​
	(501)
	​
	​
	(401)

	Loss on disposal of assets, net
	​
	​
	239
	​
	​
	—

	Amortization of operating lease right-of-use asset
	​
	​
	158
	​
	​
	490

	Provision for credit losses
	​
	​
	(4)
	​
	​
	6

	Stock-based compensation
	​
	 
	984
	​
	 
	682

	Non-cash interest expense
	​
	​
	53
	​
	​
	​

	Gain on equity investment
	​
	​
	(166)
	​
	​
	(20)

	Change in fair value of derivative liability
	​
	 
	5,584
	​
	 
	(279)

	Change in fair value of warrant liability
	​
	​
	—
	​
	​
	(3,215)

	Loss on issuance of Series G Preferred Stock
	​
	​
	—
	​
	​
	3,443

	Changes in assets and liabilities:
	​
	 
	​
	​
	 
	​

	Decrease (increase) in inventory
	​
	​
	117
	​
	 
	(59)

	(Increase) decrease in accounts receivable
	​
	​
	(259)
	​
	​
	278

	(Decrease) in deferred revenue
	​
	​
	(417)
	​
	​
	(106)

	Decrease (increase) in other assets, current and non-current
	​
	​
	96
	​
	 
	(1,013)

	(Decrease) in other liabilities, current and non-current
	​
	​
	(1,196)
	​
	​
	(1,287)

	(Decrease) increase in accounts payable
	​
	​
	(1,066)
	​
	 
	239

	Net cash used in operating activities 
	​
	 
	(9,117)
	​
	 
	(6,564)

	Cash flows from investing activities
	​
	 
	  ​
	​
	 
	  ​

	Acquisition of property and equipment
	​
	 
	(559)
	​
	 
	(1,313)

	Investment in marketable securities
	​
	​
	—
	​
	​
	(84)

	Sale of marketable securities
	​
	​
	7
	​
	​
	4,488

	Net cash provided by (used in) investing activities
	​
	 
	(552)
	​
	 
	3,091

	Cash flows from financing activities
	​
	 
	​
	​
	 
	​

	Payment of Series G Preferred Stock dividends
	​
	​
	(76)
	​
	​
	(95)

	Payments for shares withheld on vesting
	​
	​
	—
	​
	​
	—

	Payment for Repurchase of preferred stock, convertible notes and warrants
	​
	​
	(9,000)
	​
	​
	—

	Proceeds from Series H Preferred Stock in private placement, net of offering costs
	​
	​
	28,269
	​
	​
	3,745

	Net cash provided by financing activities
	​
	 
	19,193
	​
	 
	3,650

	Effect of exchange rate changes on cash, cash equivalents and restricted cash
	​
	 
	(46)
	​
	 
	36

	Increase in cash, cash equivalents and restricted cash
	​
	 
	9,478
	​
	 
	213

	Cash, cash equivalents, and restricted cash at beginning of the year
	​
	​
	2,868
	​
	​
	5,301

	Cash, cash equivalents, and restricted cash at end of the period
	​
	$
	12,346
	​
	$
	5,514

	Cash paid for
	​
	 
	​
	​
	 
	​

	Income taxes
	​
	$
	51
	​
	$
	34

	Non-cash investing and financing transactions
	​
	 
	​
	​
	 
	​

	Capital expenditures included in accounts payable, accrued expenses and other current liabilities
	​
	​
	(125)
	​
	​
	16

	Accrual of Series G convertible preferred stock dividends
	​
	​
	82
	​
	​
	162

	Accretion of Series G convertible preferred stock to redemption value
	​
	​
	—
	​
	​
	1,082

	Initial fair value of warrant liability
	​
	​
	—
	​
	​
	5,873

	Initial fair value of derivative liability
	​
	​
	—
	​
	​
	1,315

	Accrued Series G convertible preferred stock redemption payable
	​
	​
	—
	​
	​
	829

	Reclass of warrant liability upon warrant modification
	​
	​
	—
	​
	​
	2,658

	Derecognition of right-of-use asset and operating lease liabilities upon termination of lease 
	​
	​
	47
	​
	​
	—

	Lease liability remeasurement due to modification
	​
	​
	—
	​
	​
	79

	Noncash conversion of Series G convertible preferred stock
	​
	​
	543
	​
	​
	—

	Deemed dividend on Repurchase of Series G Preferred Stock
	​
	​
	106
	​
	​
	—

	Fair value of Placement Agent warrants
	​
	​
	7,152
	​
	​
	—

	Contribution on Repurchase of related party debt, net of warrant repurchase cost
	​
	​
	4,250
	​
	​
	—


​
The accompanying notes form an integral part of these unaudited condensed consolidated financial statements.
​
​
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[bookmark: _120ef8db_c5ce_427d_8cbb_e3ffe37109b3]XWELL, Inc. and Subsidiaries
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
(In thousands, except for share and per share data)
​
Note 1. Business Overview and Going Concern
Overview
XWELL (“XWELL” or the “Company”) is a global wellness organization dedicated to delivering restorative and health-focused services to travelers through its three reportable operating segments: XpresSpa®, XpresTest®, and Naples Wax Center®. XpresSpa operates spa service locations in major airports, offering massage, skincare, and travel products. XpresTest transitioned from providing COVID-19 testing to supporting public health efforts through bio-surveillance programs at international airports. Naples Wax Center provides upscale hair removal and skincare services through its branded locations.
Liquidity Analysis
​
The accompanying unaudited condensed consolidated financial statements have been prepared assuming that the Company will continue as a going concern. While the Company has suffered recurring losses and negative cash flows from operations, management evaluated whether substantial doubt existed about the Company’s ability to continue as a going concern within one year after the date these unaudited condensed consolidated financial statements are issued.
The Company has significantly reduced operating and overhead expenses, while it continues to focus on returning to overall profitability. Management is implementing various strategic initiatives to reduce operating expenses, improve working capital and enhance cash flow. These include cost reduction efforts, capital spending controls, and financing options such as the February 2026 private placement (referenced below).
The Company’s increase in liquidity during the six months ended June 30, 2026 was primarily attributable to proceeds from a private placement of Series H Convertible Preferred Stock with accompanying warrants completed in February 2026 (the “February 2026 Private Placement”), which generated net proceeds of $28,269. During the six months ended June 30, 2026, the Company used approximately $9,000 of these proceeds to repurchase outstanding Series G Preferred Stock, certain convertible notes, and related warrants as part of a strategic effort to simplify its capital structure and reduce future financing obligations. The remaining proceeds were used to support general corporate purposes and working capital needs.
The Company continues to focus on managing operating expenses, optimizing working capital, and improving cash flows from operations. Based on its current cash position and expected operating cash flows, the Company believes it has sufficient liquidity to fund its operations and meet its obligations for at least the next twelve months.
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Note 2. Accounting and Reporting Policies
Basis of Presentation and Principles of Consolidation
​
The unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States of America (“GAAP”) for interim financial information and the instructions to Article 8-03 of Regulation S-X and should be read in conjunction with the Company’s Annual Report on Form 10-K for the year ended December 31, 2025, as amended. The condensed consolidated balance sheet as of December 31, 2025 was derived from the audited annual financial statements but does not include all information required by GAAP for annual financial statements. The financial statements include the accounts of the Company, all entities that are wholly owned by the Company, and all entities in which the Company has a controlling financial interest. All adjustments that, in the opinion of management, are necessary for a fair presentation for the periods presented have been reflected by the Company. Such adjustments are of a normal, recurring nature. The results of operations for the three and six months ended June 30, 2026, are not necessarily indicative of the results that may be expected for the entire fiscal year or for any other interim period. All significant intercompany balances and transactions have been eliminated in consolidation.
​
Use of estimates 
​
The preparation of the accompanying unaudited condensed consolidated financial statements in conformity with GAAP requires management to make certain estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the date of the unaudited condensed consolidated financial statements and the reported amounts of revenues and expenses for the periods presented. Actual results may differ from such estimates. Significant items subject to such estimates and assumptions include the Company’s long-lived assets, the valuation of stock-based compensation, fair value of warrants, derivative liability, deferred tax assets and liabilities, income tax uncertainties, and other contingencies.
​
​
​
​
[bookmark: Tc_oXCCTbtWVkObwVdnbpfpGQ_6_5][bookmark: Tc_WaamX7BBBkmexzYQ92dWzA_6_2][bookmark: Tc_utESI-9HM0y-GQvbzljmJw_6_0][bookmark: Tc_1qk9yVdo1kKEZt7v6t9J4Q_5_0][bookmark: Tc_kmFSj8CwP0--WO-Nr_9veA_4_0][bookmark: Tc_qVYX_52Blk--zswBIJnJaw_3_0][bookmark: Tc_hCo27lhjsEWvpp_ZsesEWw_2_5][bookmark: Tc_vXPRsw0eJESEGIkG7FL_Cg_2_2][bookmark: Tc_D17bsKaTI0-KdaUaRGLZQQ_2_0][bookmark: Tc_0tWzzpslpEu4H7ZWbebPEA_1_5][bookmark: Tc_BHEqDvWDPE27hnTbzhmScQ_1_2]Note 3. Cash, Cash Equivalents, and Restricted Cash 
​
A reconciliation of the Company’s cash and cash equivalents in the unaudited condensed consolidated balance sheets to cash, cash equivalents and restricted cash in the unaudited condensed consolidated statements of cash flows as of June 30, 2026, and December 31, 2025 is as follows:
​
	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	June 30, 2026
	  ​ ​ ​
	December 31, 2025

	Cash denominated in United States dollars
	​
	$
	10,187
	​
	$
	1,100

	Cash denominated in currency other than United States dollars
	​
	 
	1,460
	​
	 
	1,451

	Restricted cash
	​
	​
	568
	​
	​
	251

	Credit and debit card receivables
	​
	 
	131
	​
	 
	66

	Total cash, cash equivalents and restricted cash
	​
	$
	12,346
	​
	$
	2,868


​
The Company places its cash and temporary cash investments with credit quality institutions. At times, such cash denominated in United States dollars may be in excess of the Federal Deposit Insurance Corporation (“FDIC”) insurance limit. If the Company were to distribute the amounts held overseas, the Company would need to follow an approval and distribution process as defined in its operating and partnership agreements, which may delay and/or reduce the availability of that cash to the Company.
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​
[bookmark: Tc_d__SfBB-CUC-paJ6mYInDA_4_5][bookmark: Tc_OGt6Uc2tK02c6eLU2sEqlw_4_2][bookmark: Tc_YFq_32azRkSE_eHlUyz0YA_4_0][bookmark: Tc_6yzIjg_m5UawIv3-tV_0Aw_3_6][bookmark: Tc_oDOyWXRkzUuUkRnXMSXPqg_3_0][bookmark: Tc_fewcyZQaFUihs7mETvYkJg_2_5][bookmark: Tc_YUkFR_9-yECp908hdJc1Bw_2_2][bookmark: Tc_jQlEQ7jo9UySPlsXxrwlvA_2_0][bookmark: Tc_q1QEBnYII0i0H-5rujHPxw_1_5][bookmark: Tc_XzmxfBpxIEyA0xeVjMxwXA_1_2]Note 4. Other current assets
As of June 30, 2026, and December 31, 2025, other current assets consisted of the following:
​
	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	June 30, 2026
	  ​ ​ ​
	December 31, 2025

	Prepaid expenses
	​
	$
	1,057
	​
	$
	1,217

	Other
	​
	 
	89
	​
	 
	—

	Total other current assets
	​
	$
	1,146
	​
	$
	1,217


​
Prepaid expenses are predominantly comprised of financed and prepaid insurance policies and IT hosting services, which have terms of one year or less.
​
[bookmark: Tc_1F3gxlSc5kyTKKljQio3EA_8_5][bookmark: Tc_nJKP2Y1p3U2TDhZcALxl6Q_8_2][bookmark: Tc_1_2H55_3RUO_ljBm7tZkvA_8_0][bookmark: Tc_0CheggqXO02KvF0rUJSLCQ_7_0][bookmark: Tc_9RdI7hP0ZU-KAjSxl4WqNQ_5_8][bookmark: Tc_-XXFWCZBl0exCOWvUhwJcg_5_0][bookmark: Tc_kAAHYd11AE6Bd6HoE0qt7w_4_8][bookmark: Tc_GQ_zeSFAREGmw8PGNM35OQ_4_0][bookmark: Tc_D-3SFCR_ek6_8H_FA9GEZw_3_8][bookmark: Tc_uz6hx6hjYUWmoSMTYa4eRA_3_5][bookmark: Tc_zQqIPrUMz0aH02NZU9Gc2g_3_2][bookmark: Tc_mu7dFBb3eE26ofltBdYCEA_3_0][bookmark: Tc_P_nC5UEWlUyc0b2Y0OPmGA_2_8][bookmark: Tc_y_MSZcZtGE6j1sDq9hMonQ_2_5][bookmark: Tc_8JSBripYT0iFbGMpFdsqhw_2_2][bookmark: Tc_zXWd-sz2BkGYQDAfPKW_Bw_1_5][bookmark: Tc_Mb6IOhKBPkWIkCV2oiy5Hw_1_2]Note 5. Property and Equipment, net
Property and equipment are comprised of the following:
​
	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	June 30, 
	​
	December 31, 
	​
	  ​ ​ ​

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Useful Life

	Leasehold improvements
	​
	$
	4,098
	​
	$
	6,094
	 
	Average 5-8 years

	Furniture and fixtures
	​
	​
	314
	​
	​
	468
	 
	3-4 years

	Other operating equipment
	​
	 
	901
	​
	 
	1,028
	 
	Maximum 5 years

	​
	​
	 
	5,313
	​
	 
	7,590
	​
	​

	Accumulated depreciation
	​
	 
	(3,707)
	​
	 
	(5,925)
	 
	  ​

	Total property and equipment, net
	​
	$
	1,606
	​
	$
	1,665
	 
	  ​


​
Depreciation expense was $132 and $255 for the three and six months ended June 30, 2026, respectively. Depreciation expense was $110 and $200 for the three and six months ended June 30, 2025, respectively.
​
Note 6. Fair Value Measurements
Fair value is the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. A fair value hierarchy exists, which requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value. The three levels of inputs that may be used to measure fair value are:
Level 1: Inputs are quoted prices (unadjusted) for identical assets or liabilities in active markets.
Level 2: Pricing inputs are other than quoted prices in active markets included in Level 1, which are either directly or indirectly observable as of the reported date.
Level 3: Unobservable inputs, that are supported by little or no market activity and are developed based on the best information available in the circumstances. For example, inputs derived through extrapolation or interpolation that cannot be corroborated by observable market data.
The following table presents the placement in the fair value hierarchy of the Company’s assets and liabilities measured at fair value on a recurring and nonrecurring basis as of June 30, 2026 and December 31, 2025. Assets and liabilities that are measured at fair value on a nonrecurring basis relate primarily to tangible property and equipment, right-of-use assets, and other intangible assets, which are remeasured when the derived fair value is below carrying value in the consolidated 
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Fair value measurements discussed herein are based upon certain market assumptions and pertinent information available to management as of and during the six months ended June 30, 2026. The carrying amounts of cash equivalents, accounts receivable, and accounts payable approximated their fair values as of June 30, 2026 due to their short-term nature. The fair value of the bifurcated embedded derivative related to the convertible preferred stock and Note was estimated using a Monte Carlo simulation model, which uses as inputs the fair value of our common stock and estimates for the equity volatility of our common stock, the time to maturity of the convertible preferred stock, the risk-free interest rate for a period that approximates the time to maturity, dividend rate, a penalty dividend rate, and our probability of default.
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	​
	Fair value measurement at reporting date using

	​
	  ​ ​ ​
	​
	​
	  ​ ​ ​
	Quoted prices in
	  ​ ​ ​
	​
	​
	  ​ ​ ​
	​
	​

	​
	​
	​
	​
	​
	active markets
	​
	Significant other
	​
	Significant

	​
	​
	​
	​
	​
	for identical
	​
	observable
	​
	unobservable

	​
	​
	Balance
	​
	assets (Level 1)
	​
	inputs (Level 2)
	​
	inputs (Level 3)

	As of June 30, 2026:
	 
	​
	  ​
	 
	​
	  ​
	 
	​
	  ​
	 
	​
	  ​

	Recurring fair value measurements
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Equity and debt securities:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Route1, Inc.
	​
	$
	277
	​
	$
	—
	​
	$
	277
	​
	$
	—

	Total equity and debt securities
	​
	​
	277
	​
	​
	—
	​
	​
	277
	​
	​
	—

	Total recurring fair value measurements
	​
	$
	277
	​
	$
	—
	​
	$
	277
	​
	$
	—

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	As of December 31, 2025
	 
	​
	  ​
	 
	​
	  ​
	 
	​
	  ​
	 
	​
	  ​

	Recurring fair value measurements
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Equity and debt securities:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Route1
	​
	$
	112
	​
	$
	—
	​
	$
	112
	​
	$
	—

	Marketable securities
	​
	​
	7
	​
	​
	7
	​
	​
	—
	​
	​
	—

	Total equity and debt securities
	​
	​
	119
	​
	​
	7
	​
	​
	112
	​
	​
	—

	Derivatives:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Derivative liability
	​
	​
	3,870
	​
	​
	—
	​
	​
	—
	​
	​
	3,870

	Total derivatives
	​
	​
	3,870
	​
	​
	—
	​
	​
	—
	​
	​
	3,870

	Total recurring fair value measurements
	​
	$
	3,989
	​
	$
	7
	​
	$
	112
	​
	$
	3,870

	Nonrecurring fair value measurements
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Property, plant and equipment
	​
	$
	1,665
	​
	$
	—
	​
	$
	—
	​
	$
	1,665

	Operating lease right-of-use asset
	​
	​
	1,039
	​
	​
	—
	​
	​
	—
	​
	​
	1,039

	Convertible senior secured note
	​
	​
	6,689
	​
	​
	—
	​
	​
	—
	​
	​
	6,689

	Total nonrecurring fair value measurements
	​
	$
	9,393
	​
	$
	—
	​
	$
	—
	​
	$
	9,393


​
​
The following table sets forth a summary of the change in the fair value of the bifurcated embedded derivative liabilities that are measured at fair value on a recurring basis:
​
	​

	​

	​

	​


	Balance on January 1, 2026
	​
	 
	3,870

	Change in fair value of bifurcated embedded derivative
	​
	 
	5,584

	Extinguishment of convertible preferred stock with bifurcated embedded derivative
	​
	​
	(9,454)

	Balance on June 30, 2026
	​
	$
	—
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As of June 30, 2026, and December 31, 2025, accrued expenses and other current liabilities consisted of the following:
​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	​
	​
	​

	​
	  ​ ​ ​
	June 30, 2026
	  ​ ​ ​
	December 31, 2025

	Accrued compensation
	​
	$
	1,427
	​
	$
	905

	Tax-related liabilities
	​
	 
	500
	​
	 
	527

	Common area maintenance accruals
	​
	​
	10
	​
	​
	41

	AP Accruals
	​
	​
	125
	​
	​
	78

	Gift certificates
	​
	 
	332
	​
	 
	331

	Other miscellaneous accruals
	​
	 
	263
	​
	 
	1,058

	Total accrued expenses and other current liabilities
	​
	$
	2,657
	​
	$
	2,940


​
​
Note 8. Commitments and Contingencies 
Certain of the Company’s outstanding legal matters include speculative claims for substantial or indeterminate amounts of damages. The Company regularly evaluates developments in its legal matters that could affect the amount of any potential liability and adjusts as appropriate. A significant judgment is required to determine both the likelihood of there being any potential liability and the estimated amount of a loss related to the Company’s legal matters.
With respect to the Company’s outstanding legal matters, based on its current knowledge, the Company’s management believes that the amount or range of a potential loss will not, either individually or in the aggregate, have a material adverse effect on its business, consolidated financial position, results of operations or cash flows. However, the outcome of such legal matters is inherently unpredictable and subject to significant uncertainties. The Company evaluated the outstanding legal matters and assessed the probability and likelihood of the occurrence of liability.
The Company expenses legal fees in the period in which they are incurred.
November 2025 Employment Litigation
In November 2025, a former employee initiated an employment-related legal proceeding against the Company, as previously disclosed in the Company’s Annual Report on Form 10-K for the year ended December 31, 2025. During the three months ended March 31, 2026, the Company entered into a confidential settlement agreement to resolve the matter. The matter was settled for a de minimis amount, and the case has been dismissed with prejudice.
XpresSpa Holdings, LLC (“XpresSpa”) v. Cordial Endeavor Concessions of Atlanta, LLC (“Cordial”), et al., Arbitration Case No. 2126399.
The Company’s subsidiary, XpressSpa Holdings, LLC, is party to an arbitration proceeding (the “Arbitration”) which was requested by the City of Atlanta relating to agreements by and between Cordial and XpresSpa for the operation of the XpresSpa locations in Hartsfield - Jackson Atlanta International Airport (“ATL”) in ATL Terminal A and ATL Terminal C. The City of Atlanta filed an application to compel arbitration in the Superior Court of Fulton County, and on November 5, 2024, the court granted that application and ordered the parties to arbitrate their disagreements. 
This dispute arises out of alleged breaches of contract between the parties as well as other alleged improper conduct relating to the agreements. The arbitration hearing was completed in March 2026, and the arbitrator issued a final award on June 3, 2026. On July 30, 2026, the Superior Court of Fulton County, Georgia confirmed the arbitration award and entered final judgment. The final judgment includes an award of approximately $118 payable by the Company. The 
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Company has not received notice of any challenge to the award, and the deadline to seek appellate review is September 3, 2026.
Other Arrangements
​
On May 16, 2025, the Company entered into a sales and marketing agreement with a vendor that obligates the Company to make payments totaling $662 over the next three years. Payments are due quarterly, with the first installment beginning in July 2025.
In addition to those matters specifically set forth herein, the Company and its subsidiaries are involved in various other claims and legal actions that arise in the ordinary course of business. The Company does not believe that the ultimate resolution of these actions will have a material adverse effect on the Company’s financial position, results of operations, liquidity, or capital resources. However, a significant increase in the number of these claims, or one or more successful claims under which the Company incurs greater liabilities than the Company currently anticipates, could materially adversely affect the Company’s business, financial condition, results of operations and cash flows.
In the event that an action is brought against the Company or one of its subsidiaries, the Company will investigate the allegation and vigorously defend itself.
​
Note 9. Stockholders’ Equity and Warrants
​
February 2026 Private Placement
​
On February 24, 2026, the Company entered into the February 2026 Purchase Agreement with a certain accredited investor (the “February 2026 Purchaser”) for the issuance and sale in a private placement of an aggregate of (i) 31,333 shares of the Company’s newly-designated Series H Convertible Preferred Stock, par value of $0.01 per share and a stated value of $1,000 per share (the “Series H Preferred Stock”), initially convertible into up to 66,665,957 shares of common stock (the “Series H Conversion Shares”), at an initial conversion price of $0.47 per share, subject to adjustment for certain customary adjustments, and (ii) the warrants (the “Series H Warrants”) to purchase up to 66,665,957 shares of common stock, at an initial exercise price of $0.345 per share, subject to adjustment for certain customary adjustments, for aggregate gross proceeds of approximately $31,300. The Series H Warrants expire three years from the date of issuance. The February 2026 Private Placement closed in two tranches, with 30,832 shares of Series H Preferred Stock and 65,600,000 Series H Warrants issued on February 27, 2026 (the “First Closing”), and 501 shares of Series H Preferred Stock and 1,065,957 Series H Warrants issued on March 3, 2026 (the “Second Closing”, and collectively with the First Closing, the “Closing”). 
​
In connection with the February 2026 Private Placement, pursuant to a placement agency agreement (the “Placement Agency Agreement”), dated as of February 24, 2026, by and between the Company and Dominari Securities LLC (the “Placement Agent”), the Company engaged the Placement Agent to act as an exclusive placement agent in connection with the February 2026 Private Placement and agreed to (i) pay to the Placement Agent (a) a cash fee equal to 8% of the gross proceeds of the February 2026 Private Placement and (b) reimbursements and payments of certain expenses, including non-accountable expense allowance equal to 1% of the gross proceeds raised in the February 2026 Private Placement and reasonable out-of-pocket expenses, not to exceed $250, and (ii) issue to the Placement Agent warrants (the “Placement Agent Warrants”) to purchase up to an aggregate number of shares of Common Stock equal to 8% of the aggregate number of shares of common stock underlying the securities issued in the February 2026 Private Placement, with terms identical to the Series H Warrants, except that the Series H Placement Agent Warrants have a term of five (5) years from the date of issuance. The Placement Agency Agreement contains customary representations, warranties and agreements of the parties, and customary indemnification obligations of the Company. 
​
Series H Preferred Stock
​
The terms of the Series H Preferred Stock are set forth in the Series H Certificate of Designations. The shares of Series H Preferred Stock are convertible into the Series H Conversion Shares at the election of the holders of the Series H Preferred Stock (the “Holders”) at any time at an initial conversion price of $0.47 per share (the “Series H Conversion Price”). The 
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Series H Conversion Price is subject to customary adjustments for stock dividends, stock splits, reclassifications, stock combinations and the like.
​
A Holder of the Series H Preferred Stock may not convert any portion of the Series H Preferred Stock to the extent that the Holder, together with its affiliates, would beneficially own more than 4.99% of the Company’s outstanding shares of Common Stock immediately after conversion, except that upon at least 61 days’ prior notice from the Holder to the Company, the Holder may increase the beneficial ownership limitation to up to 9.99% of the number of shares of Common Stock outstanding immediately after giving effect to the conversion.
​
Pursuant to the Series H Certificate of Designations, so long as any shares of the Series H Preferred Stock are outstanding, the Company may not, directly or indirectly, redeem, or declare or pay any cash dividend or distribution on, any securities of the Company without the prior express written consent of the Required Holders (as defined in the Series H Certificate of Designations). In the event that dividends are consented to by the Required Holders, the Holders of the Series H Preferred Stock shall be entitled to receive dividends on shares of the Series H Preferred Stock equal (on an as-if-converted-to-Common-Stock basis) to and in the same form as dividends actually paid on shares of the Common Stock when, as and if such dividends are paid on shares of the Common Stock. No other dividends may be paid on shares of the Series H Preferred Stock.
​
Except as otherwise provided in the Series H Certificate of Designations or as otherwise required by law, the Series H Preferred Stock will have no voting rights except as provided by law. However, as long as any shares of Series H Preferred Stock are outstanding, the Company may not, without the affirmative vote at a meeting duly called for such purpose, or the written consent without a meeting, of the Required Holders, voting together as a single class, (a) amend or repeal any provision of, or add any provision to, its charter documents, including, without limitation, its Certificate of Incorporation or bylaws, the Series H Certificate of Designation, or file any certificate of designations or articles of amendment of any series of shares of preferred stock, in each case, only if such action would adversely alter or change in any respect the preferences, rights, privileges or powers, or restrictions provided for the benefit, of the Series H Preferred Stock, regardless of whether any such action shall be by means of amendment to the Certificate of Incorporation or by merger, consolidation or otherwise; (b) increase or decrease (other than by conversion) the authorized number of shares of the Series H Preferred Stock; (c) create or authorize (by reclassification or otherwise) any new class or series of shares that has a preference over the Series H Preferred Stock with respect to dividends or the distribution of assets on the liquidation, dissolution or winding up of the Company; (d) pay dividends or make any other distribution on any shares of any capital stock of the Company junior in rank to the Series H Preferred Stock; or (e) whether or not prohibited by the terms of the Series H Preferred Stock, circumvent a right of the Series H Preferred Stock.
​
The Series H Preferred Shares are not mandatorily redeemable and do not embody an unconditional obligation to settle in a variable number of equity shares. As such, the Series H Preferred Stock are classified as permanent equity on the unaudited condensed consolidated balance sheets. The holder’s contingent redemption right in the event of certain deemed liquidation events does not preclude permanent equity classification. The Series H Preferred Shares were determined to be more akin to an equity-like host than a debt-like host for purposes of assessing embedded derivative features for potential bifurcation. The embedded conversion feature is considered to be clearly and closely related to the associated convertible preferred stock host instrument and therefore was not bifurcated from the equity host. 
​
Series H Warrants
​
The exercise price of the Series H Warrants is subject to customary adjustments for stock dividends, stock splits, reclassifications and the like. A holder of the Series H Warrants may not exercise any portion of such holder’s Warrants to the extent that the holder, together with its affiliates, would beneficially own more than 4.99% of the Company’s outstanding shares of Common Stock immediately after exercise, except that upon at least 61 days’ prior notice from the holder to the Company, the holder may increase the beneficial ownership limitation to up to 9.99% of the number of shares of Common Stock outstanding immediately after giving effect to the exercise.
​
The Company assessed the Series H Warrants under ASC 480 and ASC 815 and determined that they met the requirements to be classified in stockholders’ equity upon issuance.
​
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[bookmark: Tc_TXw569mq_U6jPpNzWaEp0A_6_1][bookmark: Tc_esNQZpUnZECASmdbews5LQ_6_0][bookmark: Tc_yJyTact4eESZ0ThHN5bWOw_5_0][bookmark: Tc__GgJeCGBZUO5aVMl_yi9RA_4_0][bookmark: Tc_xFbu7pJlHk6AUJAVdYBwRQ_3_1][bookmark: Tc_KrZwxk42QUqxmU_FlrZlyA_3_0][bookmark: Tc_f8X5jq9TZE-z-PRFczGeNQ_2_6][bookmark: Tc_a0Pn1vbAJkWvm2HlkL3J2Q_2_4][bookmark: Tc_SlAx9w2DIk6dv8ddWHiyVg_2_2][bookmark: Tc_vZoJFGx4Bkiv5DJ9HlCf6w_2_0][bookmark: Tc_dI33Cz-eq0qswKc2x97pQw_1_6][bookmark: Tc_LXyrZMBqs0SnihFuqUTzRA_1_4]Pursuant to the Placement Agency Agreement, the Company issued to the Placement Agent  the Series H Placement Agent Warrants to purchase 5,333,277 shares of Common Stock with the same terms as the Series H Warrants except that the Series H Placement Agent Warrants have a term of five (5) years from the date of issuance. The Series H Placement Agent Warrants are within the scope of ASC 718 pursuant to ASC 718-10-20 and were determined to qualify for equity classification upon issuance. The total aggregate fair value of the Series H Placement Agent Warrants between the First Closing and the Second Closing of approximately $7,152 was included as a component of total transaction costs for the February 2026 Private Placement and was accordingly recorded in equity. The issuance date fair value of the Series H Placement Agent Warrants issued in the First Closing of $7,048 was determined using the Black Scholes Model using the following weighted average assumptions: the fair value of the Company’s common stock per share of $1.49; remaining term of 5 years; equity volatility of 101%; and a risk-free interest rate of 3.5%. The issuance date fair value of the Series H Placement Agent Warrants issued in the Second Closing of $104 was determined using the Black Scholes Model using the following weighted average assumptions: the fair value of the Company’s common stock per share of $1.37; remaining term of 5 years; equity volatility of 100%; and a risk-free interest rate of 3.6%.
​
Transaction costs totaling $10,216 were incurred related to the February 2026 Private Placement consisting of cash expenses for placement agent fees, legal fees, and accounting costs related to the financing, as well as the fair value of Series H Placement Agent Warrants. Net proceeds from the February 2026 Private Placement totaled $28,269. As the Series H Preferred Stock and Series H Warrants were classified in permanent equity, all transaction costs were recorded as an offset to additional paid-in capital.
​
February 2026 Omnibus Agreement
​
On February 24, 2026, the Company entered into the Omnibus Agreement, by and between the Company and January 2025 Investors, pursuant to which, the Company agreed to (i) repurchase from the January 2025 Investors $3,468 of aggregate principal amount of the Notes, representing the entire outstanding principal amounts of the Notes and any accrued and unpaid interest thereon, (ii) redeem 196 shares of Series G Preferred Stock held by the January 2025 Investors with an aggregate Stated Value of $196 and $27 of accrued and unpaid dividends thereon, representing all outstanding shares of Series G Preferred Stock, and (iii) redeem all Amended and Restated Warrants held by the January 2025 Investors, representing all outstanding Series A Warrants and Series B Warrants, for an aggregate cash purchase price of $9,000 (collectively, the “Repurchase”). The Repurchase closed on March 2, 2026.
​
On March 4, 2026, the Company filed a Certificate of Elimination (the “Certificate of Elimination”) with respect to its Series G Preferred Stock, with the Delaware Secretary of State. The Certificate of Elimination (i) eliminates the previous designation of 4,000 shares of Series G Preferred Stock, none of which were outstanding at the time of filing, (ii) causes such shares of Series G Preferred Stock to resume the status of authorized but unissued shares of preferred stock of the Company and (iii) eliminates all reference to the Series G Preferred Stock from the Company’s Amended and Restated Certificate of Incorporation, as amended.
​
The Company allocated the total cash purchase price related to the Repurchase among the Series G Preferred Stock, the Notes, and the Amended and Restated Warrants using the relative fair value method on March 2, 2026 as summarized in the table below and accounted for each instrument in accordance with the relevant accounting guidance:
​
	​

	​

	​

	​

	​
	​

	​

	​
	​
	​
	​
	Percentage of
	​
	Allocated consideration based

	Instrument
	​
	Fair Value
	​
	total fair value
	​
	on relative fair value

	Series G Preferred
	$
	398
	​
	1.57%
	​
	141

	Notes
	  ​ ​ ​
	12,906
	​
	50.92%
	​
	4,582

	Amended and Restated Warrants
	​
	12,044
	​
	47.51%
	​
	4,277

	Total
	$
	25,348
	​
	100.00%
	​
	9,000


​
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​
The following table summarizes the calculation of the net carrying value of the Series G Preferred Shares before the Repurchase:
​
	​

	​

	​

	​


	Stated value of outstanding Preferred Shares
	  ​ ​ ​
	$
	196

	Premium
	​
	 
	27

	Fair value of bifurcated derivative liability
	​
	 
	22

	Accrued Series G Convertible Preferred payable
	​
	 
	2

	​
	​
	$
	247


​
During the three and six months ended June 30, 2026 the Company incurred $0 and $82 respectively, in dividends, and paid $0 and $76 of dividends in cash related to the Series G Preferred Stock. Additionally, during the six months ended June 30, 2026 the Company issued 1,855,442 shares of its common stock in conversion of Series G Preferred Shares for a total value of $543. 
​
The Company estimated the $398 fair value of the remaining Series G Preferred Stock and the $22 fair value of the bifurcated embedded derivative related to the Series G Preferred Stock prior to the Repurchase on March 2, 2026 using a Monte Carlo simulation model, with the following inputs: the fair value of the Company’s common stock of $1.70 on the valuation date, estimated equity volatility of 148%, the time to maturity of 0.87 years, a discounted market interest rate 6.3%, a risk-free rate of 3.51%, dividend rate of 8.0%, a penalty dividend rate of 15.0%, and probability of default of 3.9%. Prior to the Repurchase, the Company recognized a gain of $0 and $40 related to the change in the fair value of the derivative during the three and six months ended June 30, 2026, respectively, which is recorded in change in fair value of derivative liabilities on the unaudited condensed consolidated statement of operations. 
​
The Company treated the extinguishment of the Series G Convertible Preferred Stock as a redemption in accordance with ASC Topic 260, Earnings Per Share. Accordingly, the Company thus recognized a total of $106 representing the difference between the allocated consideration of $141 and the carrying amount of the Series G Preferred Shares of $247 as a deemed contribution, which is added to net loss attributable to common stockholders in the unaudited consolidated statement of operations and comprehensive loss for the six months ended June 30, 2026 and recognized as additional paid-in capital.
​
Accounting Treatment – Extinguishment of the Notes
​
The following table summarizes the calculation of the net carrying value of the Notes before the Repurchase:
​
	​

	​

	​

	​


	Outstanding principal
	  ​ ​ ​
	$
	3,387

	Unamortized premium
	​
	 
	210

	Accrued interest payable
	​
	 
	81

	Fair value of bifurcated derivative liability
	​
	 
	9,431

	​
	​
	$
	13,109


​
The Company recognized interest expense totaling approximately $0 and $53 during the three and six months ended June 30, 2026 prior to the Repurchase, reflecting an effective interest rate of 8.80% and which was comprised of approximately $46 interest at the stated rate, and approximately $7 representing the amortization of the premium recognized at issuance. 
​
The Company estimated the $12,906 fair value of the Notes and the $9,431 fair value of the bifurcated embedded derivative related to the Notes prior to the Repurchase on March 2, 2026 using a Monte Carlo simulation model, with the following inputs: the fair value of the Company’s common stock of $1.70 on the valuation date, estimated equity volatility of 108%, the time to maturity of 3.03 years, a discounted market interest rate of 6.5%, a risk-free rate of 3.43%, and probability of default of 15.6%. Prior to the Repurchase, the Company recognized a loss of $5,624 related to the change in the fair value of the derivative during the three and six months ended June 30, 2026, which is recorded in change in fair value of derivative liabilities on the unaudited condensed consolidated statement of operations.
​
16
Table of Contents
[bookmark: Tc_BcnVtS7CVkmayK6sN_a0CQ_6_4][bookmark: Tc_QQKy44AN70SVxywYrjZ3jA_6_0][bookmark: Tc_0_C0ODnpVkSCgHCKQ1r2rA_5_8][bookmark: Tc_7mvpOnH3NU6_MYhV-C2G8Q_5_4][bookmark: Tc_OmgBfUeYDEqR61yrB4VVfw_5_0][bookmark: Tc_-m1HMNRtqE6AvpajSKqpvA_4_8][bookmark: Tc_dhRJDnKl0k-1H-shkn0YTg_4_4][bookmark: Tc_37rjtNoyaEKwBvpJRBXygQ_4_0][bookmark: Tc_zZKNmlhWb0SoMe0t43njHQ_3_4][bookmark: Tc_8nXTvq4S_0CBudZFz0PvDw_3_0][bookmark: Tc_TCjf6iXMd0u7CxmxnuG7kA_2_7][bookmark: Tc_h2WzIVCOb0S1iyyXlHl2ag_2_4][bookmark: Tc_ziCLTWKN80yZbxMtIEHDNw_2_2][bookmark: Tc_6WwTw6ESjEOUa-2dyEdn5w_1_7][bookmark: Tc_Xb0OBJhY4E2B-6e38JeJng_1_4]The Company accounted for the repurchase of the Notes as a debt extinguishment in accordance with ASC Topic 470, Debt. Accordingly, the $8,527 difference between the allocated consideration of $4,583 and the carrying amount of the Notes of $13,109 was recognized as a capital contribution recognized in additional paid-in capital as the Notes were held by certain of the Company’s investors.
​
Accounting Treatment – Repurchase of the Amended and Restated Warrants
​
The Company estimated the $12,044 fair value of the Amended and Restated Warrants prior to the Repurchase on March 2, 2026 using the Black Scholes Model using the following weighted average assumptions: the fair value of the Company’s common stock per share of $1.70; remaining term of 3.87 years; equity volatility of 103%; and a risk-free interest rate of 3.49%. 
​
The Company accounted for the repurchase of the Amended and Restated Warrants in accordance with the guidance in ASC Topic 815, Derivatives and Hedging, related to the repurchase of freestanding equity-classified instruments. Accordingly, the allocated consideration of $4,277 was recorded as reduction of additional paid-in capital.
​
The following table represents the activity related to the Company’s warrants during the six months ended June 30, 2026:
​
	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	​
	  ​ ​ ​
	Weighted average
	  ​ ​ ​
	Remaining

	​
	​
	No. of Warrants
	​
	exercise price
	​
	contractual term (years)

	December 31, 2025
	​
	9,045,000
	​
	$
	1.00
	​
	​
	4.18

	Granted
	 
	71,999,234
	​
	$
	0.35
	​
	​
	—

	Repurchased
	​
	(9,045,000)
	​
	$
	1.00
	​
	​
	—

	June 30, 2026
	 
	71,999,234
	​
	$
	0.35
	​
	​
	2.81


​
All outstanding warrants were exercisable as of June 30, 2026 with an intrinsic value of $50,039.
​
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​
Total stock-based compensation for the three and six months ended June 30, 2026 was $98 and $984, respectively. Total stock-based compensation for the three and six months ended June 30, 2025 was $599 and $682, respectively. All stock-based compensation for the three and six months ended June 30, 2026 and June 30, 2025 is presented on the unaudited condensed consolidated statements of operations and comprehensive loss within general and administrative expense.
​
The following tables summarize information about stock options and RSU activity for the six months ended June 30, 2026:
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	RSUs
	​
	Stock options

	​
	  ​ ​ ​
	​
	  ​ ​ ​
	Weighted
	  ​ ​ ​
	​
	  ​ ​ ​
	Weighted
	  ​ ​ ​
	​
	Weighted

	​
	​
	​
	​
	average
	​
	​
	​
	average
	​
	average

	​
	​
	No. of
	​
	grant date
	​
	No. of
	​
	exercise
	​
	remaining

	​
	​
	RSUs
	​
	fair value
	​
	options
	​
	price
	​
	term

	Outstanding as of December 31, 2025
	​
	55,000
	​
	$
	1.30
	​
	921,267
	​
	$
	4.24
	​
	​
	8.63 years

	Granted
	​
	500,000
	​
	​
	1.49
	​
	—
	​
	​
	—
	​
	​
	​

	Exercised/Vested
	​
	(535,000)
	​
	​
	1.46
	​
	—
	​
	​
	—
	​
	​
	​

	Forfeited
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	​

	Expired
	​
	—
	​
	 
	—
	​
	(22,144)
	​
	​
	—
	​
	​
	​

	Outstanding as of June 30, 2026
	​
	20,000
	​
	$
	1.80
	​
	899,123
	​
	$
	3.94
	​
	​
	8.28 years

	Exercisable as of June 30, 2026
	​
	—
	​
	​
	​
	​
	893,707
	​
	$
	3.94
	​
	​
	8.16 years


​
There was no unrecognized stock-based payment cost related to non-vested stock options as of June 30, 2026.
​
Unrecognized stock-based payment cost related to non-vested RSUs as of June 30, 2026 was $21.
​
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Disaggregation of Revenue
The following table provides information about disaggregated revenue from contracts with customers by the nature of products and services provided:
​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended 

	​
	​
	June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Revenue, point in time
	​
	$
	9,397
	​
	$
	10,379

	Revenue, over time
	​
	​
	4,387
	​
	​
	4,333

	Total Revenue
	​
	$
	13,784
	​
	$
	14,712


​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended 

	​
	​
	June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Revenue, point in time
	​
	$
	4,674
	​
	$
	5,533

	Revenue, over time
	​
	​
	2,471
	​
	​
	2,156

	Total Revenue
	​
	$
	7,145
	​
	$
	7,689


​
As of June 30, 2026, the unrecognized committed amount of the Ginkgo/Bioworks contract is $6,880.
​
Contract Costs
The Company has no contract costs related to the periods presented.
Contract Liabilities
Contract liabilities are classified as deferred revenue in the unaudited condensed consolidated balance sheets. The activity in deferred revenue for the six months ended June 30, 2026 and for the year ended December 31, 2025, was as follows:
​
	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	June 30, 2026
	  ​ ​ ​
	December 31, 2025

	Beginning of the period contract liability
	​
	$
	1,126
	​
	$
	1,143

	Revenue recognized from the contract liabilities included in the beginning balance
	​
	​
	(551)
	​
	​
	(709)

	Increases due cash received net of amounts recognized revenue during the period
	​
	​
	133
	​
	​
	692

	End of period contract liability
	​
	$
	708
	​
	$
	1,126


​
Of the $1,126 outstanding as of December 31, 2025, $120 and $551 have been recognized as revenue for the three and six months ended June 30, 2026, respectively.
​
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[bookmark: Tc_D6LnLtrge0iCsOtP7dsSag_1_4][bookmark: Tc_bxm5Nd4i0UGHyjqIrQPdEA_1_3][bookmark: Tc_jj6yexz3JUiNGcQQsNVaAA_1_1][bookmark: Tc_niLjUNVyLUKDgq-Nknscvw_1_0][bookmark: Tc_FxEC4dYNSECRA_iWIJhMcw_0_4][bookmark: Tc_QSD9jow4E0OY7pMS-K_QeA_0_2]The Company has elected not to include in unfulfilled performance obligations for contracts in which the amount of revenue it recognizes is equal to the amount which the Company has a right to invoice. No revenue was recognized in the reporting period from performance obligations satisfied in previous periods. The Company applies the right-to-invoice practical expedient for its Priority Pass revenue stream and recognizes revenue in the amount it is entitled to invoice when that amount corresponds directly with the value of the performance to date. For the Company’s XpresTest business unit, there are no portions of unfulfilled performance obligations, because the Company’s efforts towards satisfying each of the performance obligations are expended evenly throughout the period of performance. Naples Wax Center offers prepaid wax packages that are either unlimited for one year or a set number of services. When the packages are purchased, the sales are recorded as deferred revenue, which was $708 and $837 as of June 30, 2026 and December 31, 2025, respectively. As services related to prepaid packages are used, revenue is recognized.
Contract Assets
Contract assets are classified as other assets in the unaudited condensed consolidated balance sheets. The activity in other assets as of June 30, 2026 and  December 31, 2025, was as follows:
​
	
	  ​ ​ ​
	June 30, 2026
	  ​ ​ ​
	December 31, 2025

	Contract Asset
	$
	89
	$
	—


​
Contract assets represent the Company’s right to consideration for performance completed under customer contracts but not yet billable under the contractual terms. The increase over the six months ended June 30, 2026 was primarily driven by timing difference between revenue recognition and customer billing milestones. Contract assets are reclassified to accounts receivable when the Company’s right to payment becomes unconditional.
​
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The CODM evaluates performance and allocates resources for all of its reportable segments based on segment revenues and operating income. 
The CODM uses segment revenues and segment operating income, to allocate resources (including employees, property, and financial or capital resources) for each segment predominantly in the annual budget and forecasting process. The CODM considers budget-to-actual variances on a monthly basis using the segment revenues and segment operating income when making decisions about allocating capital and personnel to the segments. The CODM also uses the segment revenues and operating income to assess the performance for each segment by comparing the results and return on assets of each segment with one another and in the compensation of certain employees. Expenses that can be specifically identified with a segment have been included as deductions in determining operating income. The Company separately presents the costs associated with certain corporate functions as Corporate and Other, primarily consisting of unallocated operating expenses including costs that were not specific to a particular segment but are general to the group, expenses incurred for insurance, legal fees, public company administrative costs, and other similar corporate expenses.
The table below presents information about reported segments for the three and six months ended June 30, 2026 and 2025:
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	Three months ended June 30, 2026

	​
	  ​ ​ ​
	XpresSpa
	  ​ ​ ​
	XpresTest
	  ​ ​ ​
	Naples Wax
	  ​ ​ ​
	Corporate and other
	  ​ ​ ​
	Total

	Revenue
	​
	$
	4,171
	​
	$
	2,471
	 
	$
	503
	​
	$
	—
	​
	$
	7,145

	Operating income (loss)
	​
	$
	(42)
	​
	$
	1,536
	​
	$
	379
	​
	$
	(3,977)
	​
	$
	(2,104)

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	Three months ended June 30, 2025

	​
	  ​ ​ ​
	XpresSpa
	  ​ ​ ​
	XpresTest
	  ​ ​ ​
	Naples Wax
	  ​ ​ ​
	Corporate and other
	  ​ ​ ​
	Total

	Revenue
	​
	$
	4,886
	​
	$
	2,156
	 
	$
	647
	​
	$
	—
	​
	$
	7,689

	Operating income (loss)
	​
	$
	579
	​
	$
	689
	​
	$
	(240)
	​
	$
	(3,720)
	​
	$
	(2,692)


​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​
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	Six months ended June 30, 2026

	​
	  ​ ​ ​
	XpresSpa
	  ​ ​ ​
	XpresTest
	  ​ ​ ​
	Naples Wax
	  ​ ​ ​
	Corporate and other
	  ​ ​ ​
	Total

	​
	​
	​
	​
	​
	​
	​
	  ​ ​ ​
	​
	​
	​
	​
	​
	​
	​
	​

	Revenue
	​
	$
	8,370
	​
	$
	4,387
	 
	$
	1,027
	​
	$
	—
	​
	$
	13,784

	Operating income (loss)
	​
	$
	(633)
	​
	$
	2,603
	​
	$
	427
	​
	$
	(9,915)
	​
	$
	(7,518)

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	Six months ended June 30, 2025

	​
	  ​ ​ ​
	XpresSpa
	  ​ ​ ​
	XpresTest
	  ​ ​ ​
	Naples Wax
	  ​ ​ ​
	Corporate and other
	  ​ ​ ​
	Total

	Revenue
	​
	$
	9,180
	​
	$
	4,333
	 
	$
	1,199
	​
	$
	—
	​
	$
	14,712

	Operating income (loss)
	​
	$
	1,378
	​
	$
	1,308
	​
	$
	(663)
	​
	$
	(7,873)
	​
	$
	(5,850)


​
​
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	​
	​
	Three months ended June 30, 2026

	​
	  ​ ​ ​
	XpresSpa
	  ​ ​ ​
	XpresTest
	  ​ ​ ​
	Naples Wax
	  ​ ​ ​
	Corporate and other
	  ​ ​ ​
	Total

	Revenue from external customers
	​
	$
	4,171
	​
	$
	2,471
	​
	$
	503
	​
	$
	—
	​
	$
	7,145

	Less: Significant Expenses (1):
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Cost of Goods Sold - Labor
	​
	​
	2,102
	​
	​
	695
	​
	​
	240
	​
	​
	—
	​
	​
	3,037

	Cost of Goods Sold - Products & Services
	​
	​
	256
	​
	​
	—
	​
	​
	9
	​
	​
	—
	​
	​
	265

	Occupancy Cost
	​
	​
	520
	​
	​
	17
	​
	​
	69
	​
	​
	—
	​
	​
	606

	Other Cost of Revenue
	​
	​
	168
	​
	​
	40
	​
	​
	81
	​
	​
	—
	​
	​
	289

	Depreciation and amortization
	​
	​
	142
	​
	​
	—
	​
	​
	6
	​
	​
	15
	​
	​
	163

	Loss on disposal of assets, net
	​
	​
	204
	​
	​
	—
	​
	​
	35
	​
	​
	—
	​
	​
	239

	Less: Other Segment Expenses (2):
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Other segment operating expenses
	​
	​
	821
	​
	​
	183
	​
	​
	(316)
	​
	​
	3,962
	​
	​
	4,650

	Segment operating income (loss)
	​
	$
	(42)
	​
	$
	1,536
	​
	$
	379
	​
	$
	(3,977)
	​
	$
	(2,104)

	

	​
	​
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	​
	​
	​
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	Three months ended June 30, 2025

	​
	  ​ ​ ​
	XpresSpa
	  ​ ​ ​
	XpresTest
	  ​ ​ ​
	Naples Wax
	  ​ ​ ​
	Corporate and other
	  ​ ​ ​
	Total

	Revenue from external customers
	​
	$
	4,886
	​
	$
	2,156
	​
	$
	647
	​
	$
	—
	​
	$
	7,689

	Less: Significant Expenses (1):
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Cost of Goods Sold - Labor
	​
	​
	2,388
	​
	​
	1,180
	​
	​
	344
	​
	​
	—
	​
	​
	3,912

	Cost of Goods Sold - Products & Services
	​
	​
	353
	​
	​
	—
	​
	​
	10
	​
	​
	—
	​
	​
	363

	Occupancy Cost
	​
	​
	1,057
	​
	​
	21
	​
	​
	160
	​
	​
	—
	​
	​
	1,238

	Other Cost of Revenue
	​
	​
	224
	​
	​
	41
	​
	​
	136
	​
	​
	—
	​
	​
	401

	Depreciation and amortization
	​
	​
	110
	​
	​
	2
	​
	​
	59
	​
	​
	16
	​
	​
	187

	Less: Other Segment Expenses (2):
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Other segment operating expenses
	​
	​
	175
	​
	​
	223
	​
	​
	178
	​
	​
	3,704
	​
	​
	4,280

	Segment operating income (loss)
	​
	$
	579
	​
	$
	689
	​
	$
	(240)
	​
	$
	(3,720)
	​
	$
	(2,692)


​
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	Six months ended June 30, 2026

	​
	  ​ ​ ​
	XpresSpa
	  ​ ​ ​
	XpresTest
	  ​ ​ ​
	Naples Wax
	  ​ ​ ​
	Corporate and other
	  ​ ​ ​
	Total

	Revenue from external customers
	​
	$
	8,370
	​
	$
	4,387
	​
	$
	1,027
	​
	$
	—
	​
	$
	13,784

	Less: Significant Expenses (1):
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Cost of Goods Sold - Labor
	​
	​
	4,124
	​
	​
	1,323
	​
	​
	564
	​
	​
	—
	​
	​
	6,011

	Cost of Goods Sold - Products & Services
	​
	​
	519
	​
	​
	—
	​
	​
	14
	​
	​
	—
	​
	​
	533

	Occupancy Cost
	​
	​
	1,198
	​
	​
	31
	​
	​
	138
	​
	​
	—
	​
	​
	1,367

	Other Cost of Revenue
	​
	​
	348
	​
	​
	74
	​
	​
	149
	​
	​
	—
	​
	​
	571

	Depreciation and amortization
	​
	​
	292
	​
	​
	—
	​
	​
	12
	​
	​
	31
	​
	​
	335

	Loss on disposal of assets, net
	​
	​
	204
	​
	​
	—
	​
	​
	35
	​
	​
	—
	​
	​
	239

	Less: Other Segment Expenses (2):
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Other segment operating expenses
	​
	​
	2,318
	​
	​
	356
	​
	​
	(312)
	​
	​
	9,884
	​
	​
	12,246

	Segment operating income (loss)
	​
	$
	(633)
	​
	$
	2,603
	​
	$
	427
	​
	$
	(9,915)
	​
	$
	(7,518)
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	​
	​
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	​
	Six months ended June 30, 2025

	​
	  ​ ​ ​
	XpresSpa
	  ​ ​ ​
	XpresTest
	  ​ ​ ​
	Naples Wax
	  ​ ​ ​
	Corporate and other
	  ​ ​ ​
	Total

	Revenue from external customers
	​
	$
	9,180
	​
	$
	4,333
	​
	$
	1,199
	​
	$
	—
	​
	$
	14,712

	Less: Significant Expenses (1):
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Cost of Goods Sold - Labor
	​
	​
	4,743
	​
	​
	2,470
	​
	​
	666
	​
	​
	—
	​
	​
	7,879

	Cost of Goods Sold - Products & Services
	​
	​
	600
	​
	​
	—
	​
	​
	20
	​
	​
	—
	​
	​
	620

	Occupancy Cost
	​
	​
	2,033
	​
	​
	27
	​
	​
	312
	​
	​
	—
	​
	​
	2,372

	Other Cost of Revenue
	​
	​
	440
	​
	​
	104
	​
	​
	203
	​
	​
	—
	​
	​
	747

	Depreciation and amortization
	​
	​
	205
	​
	​
	4
	​
	​
	114
	​
	​
	30
	​
	​
	353

	Less: Other Segment Expenses (2):
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Other segment operating expenses
	​
	​
	(219)
	​
	​
	420
	​
	​
	547
	​
	​
	7,843
	​
	​
	8,591

	Segment operating income (loss)
	​
	$
	1,378
	​
	$
	1,308
	​
	$
	(663)
	​
	$
	(7,873)
	​
	$
	(5,850)


​
	(1)
	The significant expense amounts align with the expenses that the CODM is regularly provided with to assess performance and allocate resources.


(2)For all segments, SGA consists of the following:Salaries & Benefits, Rent & Utilities, Office Supplies &       Shipping, Travel & Entertainment, IT & Telecom, Repairs & Maintenance, Accounting, Legal, Franchise/Property Tax, Management/DBE Fees, Advertising & Marketing, Insurance.
Other Significant Items
​
	​

	​

	​
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	​


	​
	​
	Three months ended June 30, 2026

	​
	  ​ ​ ​
	XpresSpa
	  ​ ​ ​
	XpresTest
	  ​ ​ ​
	Naples Wax
	  ​ ​ ​
	Corporate and other
	  ​ ​ ​
	Total

	Stock-based compensation
	​
	$
	—
	​
	$
	—
	​
	$
	—
	​
	$
	98
	​
	$
	98

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	Three months ended June 30, 2025

	​
	  ​ ​ ​
	XpresSpa
	  ​ ​ ​
	XpresTest
	  ​ ​ ​
	Naples Wax
	  ​ ​ ​
	Corporate and other
	  ​ ​ ​
	Total

	Stock-based compensation
	​
	$
	39
	​
	$
	—
	​
	$
	—
	​
	$
	560
	​
	$
	599


​
​
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	Six months ended June 30, 2026

	​
	  ​ ​ ​
	XpresSpa
	  ​ ​ ​
	XpresTest
	  ​ ​ ​
	Naples Wax
	  ​ ​ ​
	Corporate and other
	  ​ ​ ​
	Total

	Stock-based compensation
	​
	$
	-
	​
	$
	-
	​
	$
	—
	​
	$
	984
	​
	$
	984

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	Six months ended June 30, 2025

	​
	  ​ ​ ​
	XpresSpa
	  ​ ​ ​
	XpresTest
	  ​ ​ ​
	Naples Wax
	  ​ ​ ​
	Corporate and other
	  ​ ​ ​
	Total

	Stock based compensation
	​
	$
	75
	​
	$
	3
	​
	$
	—
	​
	$
	604
	​
	$
	682


​
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	June 30, 2026

	​
	  ​ ​ ​
	XpresSpa
	  ​ ​ ​
	XpresTest
	  ​ ​ ​
	Naples Wax
	  ​ ​ ​
	Corporate and other
	  ​ ​ ​
	Total

	​
	​
	​
	​
	​
	​
	​
	  ​ ​ ​
	​
	​
	​
	​
	​
	​
	​
	​

	Capital expenditures
	​
	$
	129
	​
	$
	3
	 
	$
	-
	​
	$
	8
	​
	$
	140

	Assets
	​
	$
	13,906
	​
	$
	3,271
	​
	$
	1,262
	​
	$
	2,087
	​
	$
	20,526

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	December 31, 2025

	​
	  ​ ​ ​
	XpresSpa
	  ​ ​ ​
	XpresTest
	  ​ ​ ​
	Naples Wax
	  ​ ​ ​
	Corporate and other
	  ​ ​ ​
	Total

	​
	​
	​
	​
	​
	​
	​
	  ​ ​ ​
	​
	​
	​
	​
	​
	​
	​
	​

	Capital expenditures
	​
	$
	1,780
	​
	$
	—
	 
	$
	932
	​
	$
	147
	​
	$
	2,859

	Assets
	​
	$
	6,884
	​
	$
	1,291
	​
	$
	1,013
	​
	$
	2,029
	​
	$
	11,217


​
The Company currently operates in two geographical regions: United States and all other countries, which include Netherlands, Turkey and United Arab Emirates. The following table represents the geographical revenue, and total long-lived asset information. There were no concentrations of geographical revenue and long-lived assets related to any single country outside of the United States that were material to the Company’s unaudited condensed consolidated financial statements. Long-lived assets include property and equipment and right of use lease assets.
​
	​
	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended

	​
	​
	June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Revenue
	 
	​
	  ​
	 
	​
	  ​

	United States
	​
	$
	11,294
	​
	$
	11,902

	All other countries
	​
	 
	2,490
	​
	 
	2,810

	Total revenue
	​
	$
	13,784
	​
	$
	14,712


​
	​
	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended

	​
	​
	June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Revenue
	 
	​
	  ​
	 
	​
	  ​

	United States
	​
	$
	5,937
	​
	$
	6,197

	All other countries
	​
	 
	1,208
	​
	 
	1,492

	Total revenue
	​
	$
	7,145
	​
	$
	7,689


​
	​
	​

	​

	​

	​

	​

	​


	Long-lived assets
	  ​ ​ ​
	June 30, 2026
	  ​ ​ ​
	December 31, 2025

	United States
	​
	$
	2,271
	​
	$
	2,496

	All other countries
	​
	 
	171
	​
	 
	208

	Total long-lived assets
	​
	$
	2,442
	​
	$
	2,704


​
​
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For the three and six months ended June 30, 2026 and June 30, 2025, basic earnings per hare has been calculated by dividing net earnings attributable to Common Stock by the weighted average number of shares of Common Stock outstanding for the same period. Share of Common Stock are weighted for the portion of the period in which the shares were outstanding. Dilutive earnings per share has been calculated in a manner consistent with that of basic earnings per share while considering all potentially dilutive shares of Common Stock outstanding during the period.
The following table set forth the computation of basic and diluted earnings per share for the three and six months ended June 30, 2026 and June 30, 2025. 
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	​


	​
	​
	Three months ended 
	​
	Six months ended 

	​
	​
	June 30, 
	​
	June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Basic numerator:
	 
	​
	  ​
	 
	​
	  ​
	 
	​
	  ​
	 
	​
	  ​

	Net loss attributable to XWELL, Inc.
	​
	$
	(2,240)
	​
	$
	(2,269)
	​
	$
	(13,442)
	​
	$
	(6,988)

	Less: preferred stock dividends
	​
	 
	—
	​
	 
	(189)
	​
	 
	(82)
	​
	 
	(257)

	Less: preferred stock accretion
	​
	​
	—
	​
	​
	(583)
	​
	​
	—
	​
	​
	(1,082)

	Plus: deemed contribution on Repurchase of Series G Preferred Stock
	​
	​
	—
	​
	​
	—
	​
	​
	106
	​
	​
	—

	Net loss attributable to common shareholders
	​
	$
	(2,240)
	​
	$
	(3,041)
	​
	$
	(13,418)
	​
	$
	(8,327)

	Basic denominator:
	​
	 
	​
	​
	 
	  ​
	​
	 
	​
	​
	 
	​

	Basic weighted average shares outstanding
	​
	 
	8,487,425
	​
	 
	5,417,271
	​
	 
	7,944,801
	​
	 
	5,340,442

	Basic loss per share
	​
	$
	(0.26)
	​
	$
	(0.56)
	​
	$
	(1.69)
	​
	$
	(1.56)

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Net loss per share data presented above excludes from the calculation of diluted net loss, the following potentially dilutive securities, having an anti-dilutive impact, in case of net loss
	​
	 
	  ​
	​
	 
	  ​
	​
	 
	  ​
	​
	 
	  ​

	Both vested and unvested options to purchase an equal number of shares of Common Stock
	​
	 
	899,123
	​
	 
	944,554
	​
	 
	899,123
	​
	 
	944,554

	Unvested RSUs to issue an equal number of shares of Common Stock
	​
	 
	20,000
	​
	 
	30,000
	​
	 
	20,000
	​
	 
	30,000

	Warrants to purchase shares of Common Stock
	​
	 
	71,999,234
	​
	 
	—
	​
	 
	71,999,234
	​
	 
	—

	Series A and Series B warrants to purchase shares of Common Stock
	​
	 
	—
	​
	 
	5,347,594
	​
	 
	—
	​
	 
	5,347,594

	Series G Convertible Preferred Stock on an as converted basis
	​
	 
	—
	​
	 
	2,406,417
	​
	 
	—
	​
	 
	2,406,417

	Series H Convertible Preferred Stock on an as converted basis
	​
	 
	66,665,957
	​
	 
	—
	​
	 
	66,665,957
	​
	 
	—

	Total number of potentially dilutive securities excluded from the calculation of loss per share attributable to common shareholders
	​
	 
	139,584,314
	​
	 
	8,728,565
	​
	 
	139,584,314
	​
	 
	8,728,565


​
​
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​
Note 14. Related Party
​
On January 30, 2025, the Company entered into a consulting agreement (“Consulting Agreement”) with XWEL INV I, LLC (“XWEL INV I”) and Jason Aintabi (the “Consultant”) for the Consultant to provide advisory services to the Company. Mr. Aintabi serves as the Manager of XWEL INV I. The Consulting Agreement is deemed to be related party transaction as Mr. Aintabi is a greater than 5% beneficial owner of the Company’s securities. The Consulting Agreement was further extended on May 12, 2025 for a total period of twelve (12) months from the effective date of the agreement in exchange for a total amount for both the original and amended agreements of $530. On December 15, 2025 the Consulting Agreement was further amended to increase the value of agreement by $250, increasing the total amount for original and amended agreements to $780. On January 1, 2026, the Consulting Agreement was further extended for a period of three months from the effective date of the extension in exchange for an additional amount of $500. For the three  and six months ended June 30, 2026, $20 and $582, respectively, of this contract was recognized in general and administrative expenses on the unaudited condensed consolidated statement of operations. There have been no further amendments or extensions to the Consulting Agreement, and there was no remaining prepaid balance related to this arrangement as of June 30, 2026.
​
Note 15. Subsequent Events
​
Asset Sale
​
On July 6, 2026, the Company entered into a Securities Purchase Agreement by and among the Company, XpresSpa, XpresTest (together with XpresSpa, the “Target Companies”), and Express Wellness Group, LLC, a Delaware limited liability company (the “Buyer”) to sell its ownership interests in the Target Companies, which comprise substantially all of the Company's airport-based operations, for aggregate cash consideration of approximately $13,000,000 (the “Purchase Price”) subject to customary working capital and other purchase price adjustments (the “Sale”). At the closing of the Sale, a portion of the Purchase Price, equal to $2,650,000 in the aggregate, will be deposited into escrow accounts to secure certain of the Company’s post-closing obligations with respect to any purchase price adjustments or indemnities. 
​
The consummation of the Sale requires the affirmative vote of holders of a majority of the outstanding shares of the Company’s common stock (the “Stockholder Approval”). The Company was required to file a preliminary proxy statement (the “Proxy Statement”) with the SEC within 20 days following the date of the Purchase Agreement.
​
Each of the Company and the Buyer may, under certain circumstances, be required to pay a termination fee equal to the greater of (A) $1,300,000 and (B) $650,000 plus documented out-of-pocket expenses (capped at $2,000,000 for expenses).
​
The transaction will represent a strategic shift in the Company's operations, as the Company intends to divest substantially all of its airport-based business activities while retaining certain non-airport operations. The transaction is subject to customary closing conditions, including approval by the holders of a majority of the Company's outstanding common stock, and is expected to close during the fourth quarter of 2026.
​
​
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[bookmark: Item2ManagementsDiscussionandAnalysisofF][bookmark: _252f996d_f851_4959_a3b0_2861b760d32b][bookmark: _692211]Item 2.     Management’s Discussion and Analysis of Financial Condition and Results of Operations
This Quarterly Report on Form 10-Q contains “forward-looking statements” that involve risks and uncertainties, as well as assumptions that, if they never materialize or prove incorrect, could cause our results to differ materially from those expressed or implied by such forward-looking statements. The statements contained herein that are not purely historical are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Forward-looking statements are often identified by the use of words such as, but not limited to, “anticipates,” “believes,” “can,” “continues,” “could,” “estimates,” “expects,” “intends,” “may,” “will be,” “plans,” “projects,” “seeks,” “should,” “targets,” “will,” “would,” and similar expressions or variations intended to identify forward-looking statements. These statements are based on the beliefs and assumptions of our management based on information currently available to management. Such forward-looking statements are subject to risks, uncertainties and other important factors that could cause actual results and the timing of certain events to differ materially from future results expressed or implied by such forward-looking statements. Factors that could cause or contribute to such differences include, but are not limited to, those identified below, and those discussed in the section titled “Risk Factors” included in our Annual Report on Form 10-K for the year ended December 31, 2025, filed with the Securities and Exchange Commission (the “SEC”) on April 1, 2026, as subsequently amended on April 30, 2026 (the “Annual Report”) and this Quarterly Report on Form 10-Q and any future reports we file with the SEC. The forward-looking statements set forth herein speak only as of the date of this report. Except as required by law, we undertake no obligation to update any forward-looking statements to reflect events or circumstances after the date of such statements.
All references in this Quarterly Report on Form 10-Q to “we,” “us” and “our” refer to XWELL, Inc., a Delaware corporation, and its consolidated subsidiaries.
Overview
XWELL is a global wellness company operating multiple brands and focused on bringing restorative, regenerative and reinvigorating products and services to travelers. As of the date of this Quarterly Report on Form 10-Q, XWELL currently has three reportable operating segments: XpresSpa®, XpresTest®, and Naples Wax Center®
On October 25, 2022, the Company changed its name to XWELL, Inc. (“XWELL” or the “Company”) from XpresSpa Group, Inc. The Company’s common stock, par value $0.01 per share, which had previously been listed under the trading symbol “XSPA” on Nasdaq, now trades under the trading symbol “XWEL”. The Company filed an amended and restated certificate of incorporation with the Delaware Secretary of State on October 24, 2022 (as amended, the “Amended and Restated Certificate”) reflecting the name change. Rebranding to XWELL aligned the Company’s corporate strategy to build a pure-play wellness services company, in both the airport and off-airport marketplaces.
All amounts are in thousands, except share, per share, or as otherwise specifically noted.
XpresSpa
XWELL’s subsidiary, XpresSpa Holdings, LLC (“XpresSpa”) has been a global airport retailer of spa services through its XpresSpa spa locations, offering travelers premium spa services, including massage, nail and skin care, as well as spa and travel products. 
As of June 30, 2026, there were 16 domestic XpresSpa locations in total. The Company also had nine international locations operating as of June 30, 2026, including two XpresSpa locations in the Dubai International Airport in the United Arab Emirates, one XpresSpa location in the Zayad International Airport in Abu Dhabi, United Arab Emirates, two XpresSpa locations in the Schiphol Amsterdam Airport in the Netherlands and four XpresSpa locations in the Istanbul Airport in Turkey.
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XpresTest
The Company, in partnership with certain COVID-19 testing partners, successfully launched its XpresCheck Wellness Centers, in June of 2020, through its XpresTest, Inc. subsidiary (“XpresTest”), which offered COVID-19 and other medical to the traveling public, as well as airline, airport and concessionaire employees, and TSA and U.S. Customs and Border Protection agents during the pandemic. As of December 31, 2023, the Company closed all XpresCheck locations and XpresTest no longer provides diagnostic testing services. XpresTest began conducting bio surveillance monitoring with the Centers for Disease Control and Prevention (CDC) in collaboration with Concentric by Ginkgo Bioworks Holdings, Inc. (“Ginkgo Bioworks”) in 2021.
The program was renewed through August 2024. The revenue to XpresTest from such one-year extension totaled approximately $7,044. In January 2024, the program funding and scope were expanded, a revenue increase of $4,000, to an estimated $11,044 in revenue for XpresTest with new collection locations at U.S. international airports and the roll out of multi-pathogen testing across the program. In July 2024, the contract was further amended to extend the time period for services by two weeks (extension period August 12, 2024 to August 25, 2024). An increase of $293 in revenue for the two week extension brought total revenue to $11,337. The program was again extended in August 2024 through February 25, 2025. The funding was expanded with a revenue increase of $3,763, to an estimated $15,100 in revenue for XpresTest. In February 2025, the program was extended through a three-year contract with a total base value of $22,200 over three years, and a maximum ceiling value of $24,800 within the same timeframe. Subsequent amendments in 2026 authorized additional funded services, expanded the scope of the program through new collection locations and surge testing activities, and increased the maximum contract value to approximately $28,600.
​
Naples Wax Center
XWELL’s subsidiary Naples Wax, LLC, d/b/a Naples Wax Centers (“Naples Wax Center” or “Naples Wax”) operates a group of upscale hair removal locations with core products and service offerings from face and body waxing to a range of skincare and cosmetic products. Naples Wax Center represents the Company's primary non-airport retail wellness platform and continues to serve customers through its branded service and product offerings.
​
Naples Wax Center's strategy is focused on driving customer acquisition and retention, expanding retail product sales, and enhancing operational efficiency across its existing locations. The Company continues to evaluate opportunities to strengthen the Naples Wax Center brand and expand its wellness offerings where appropriate.
​
Recent Developments
July 2026 Securities Purchase Agreement
​
On July 6, 2026, the Company entered into a Securities Purchase Agreement by and among the Company, XpresSpa, XpresTest (together with XpresSpa, the “Target Companies”), and Express Wellness Group, LLC, a Delaware limited liability company (the “Buyer”) to sell its ownership interests in the Target Companies, which together comprise substantially all of the Company's airport-based operations, for aggregate cash consideration of approximately $13.0 million (the “Purchase Price”), subject to customary working capital and other purchase price adjustments(the “Sale”). At the closing of the Sale, a portion of the Purchase Price, equal to $2,650,000 in the aggregate, will be deposited into escrow accounts to secure certain of the Company’s post-closing obligations with respect to any purchase price adjustments or indemnities. 
​
The consummation of the Sale requires the affirmative vote of holders of a majority of the outstanding shares of the Company’s common stock (the “Stockholder Approval”). The Company is required to file a preliminary proxy statement (the “Proxy Statement”) with the SEC within 20 days following the date of the Purchase Agreement.
​
Each of the Company and the Buyer may, under certain circumstances, be required to pay a termination fee equal to the greater of (A) $1,300,000 and (B) $650,000 plus documented out-of-pocket expenses (capped at $2,000,000 for expenses).
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​
The proposed transaction represents a significant strategic shift for the Company and is intended to streamline operations and increase the Company's focus on its non-airport wellness businesses. Following the completion of the transaction, the Company expects its operations to be primarily comprised of its non-airport wellness activities, including Naples Wax Center. The transaction remains subject to customary closing conditions and approvals and is expected to close during the fourth quarter of 2026.
​
Resignation and Appointment of Director
​
On August 3, 2026, Ezra T. Ernst, the President, Chief Executive Officer and director of the Company, notified the Company of his resignation as a director of the Company’s Board of Directors (the “Board”) and all committees of the Board, effective as of the same date. Mr. Ernst’s resignation from the Board was not in connection with any disagreement with the Company on any matter relating to the Company’s operations, policies or practices. Mr. Ernst will continue to serve as President and Chief Executive Officer of the Company.
​
On August 3, 2026, the Board appointed Gerard Reid as a director of the Board, effective as of the same date, to fill the vacancy resulting from Mr. Ernst’s resignation. 
​
February 2026 Private Placement
On February 24, 2026, the Company entered into the February 2026 Purchase Agreement with the a certain accredited investor (the “February 2026 Purchaser”) for the issuance and sale in a private placement of an aggregate of (i) 31,333 shares of the Company’s newly-designated Series H Convertible Preferred Stock, par value of $0.01 per share and a stated value of $1,000 per share (the “Series H Preferred Stock”), initially convertible into up to 66,665,957 shares of common stock (the “Series H Conversion Shares”), at an initial conversion price of $0.47 per share, subject to adjustment for certain customary adjustments, and (ii) the warrants (the “Series H Warrants”) to purchase up to 66,665,957 shares of common stock, at an initial exercise price of $0.345 per share, subject to adjustment for certain customary adjustments, for aggregate gross proceeds of approximately $31,300. The Series H Warrants expire three years from the date of issuance. The February 2026 Private Placement closed in two tranches, with 30,832 shares of Series H Preferred Stock and 65,600,000 Series H Warrants issued on February 27, 2026 (the “First Closing”), and 501 shares of Series H Preferred Stock and 1,065,957 Series H Warrants issued on March 3, 2026 (the “Second Closing”, and collectively with the First Closing, the “Closing”). 
​
In connection with the February 2026 Private Placement, pursuant to a placement agency agreement (the “Placement Agency Agreement”), dated as of February 24, 2026, by and between the Company and Dominari Securities LLC (the “Placement Agent”), the Company engaged the Placement Agent to act as an exclusive placement agent in connection with the February 2026 Private Placement and agreed to (i) pay to the Placement Agent (a) a cash fee equal to 8% of the gross proceeds of the February 2026 Private Placement and (b) reimbursements and payments of certain expenses, including non-accountable expense allowance equal to 1% of the gross proceeds raised in the February 2026 Private Placement and reasonable out-of-pocket expenses, not to exceed $250, and (ii) issue to the Placement Agent warrants (the “Placement Agent Warrants”) to purchase up to an aggregate number of shares of Common Stock equal to 8% of the aggregate number of shares of common stock underlying the securities issued in the February 2026 Private Placement, with terms identical to the Series H Warrants, except that the Series H Placement Agent Warrants have a term of five (5) years from the date of issuance. The Placement Agency Agreement contains customary representations, warranties and agreements of the parties, and customary indemnification obligations of the Company.
​
In connection with the February 2026 Private Placement, the Company entered  into a registration rights agreement (the “Registration Rights Agreement”) with the February 2026 Purchaser and the Placement Agent, pursuant to which the Company has agreed to prepare and file a registration statement with the SEC registering the resale of the shares of common stock underlying the Series H Preferred Stock and shares of common stock underlying the Series H Warrants and the Series H Placement Agent Warrants no later than the earlier of (a) 50 days after the later of (1) the closing date of the February 2026 Private Placement or (2) the Escrow Release Date (as defined in the Registration Rights Agreement) and (b) the second trading day following the date on which the Company files its Annual Report on Form 10-K for the year ended December 31, 2025 (the “Filing Deadline”), and to use best efforts to have the registration statement declared 
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effective as promptly as practical thereafter, and in any event no later than 60 days following the Filing Deadline (or 90 days following the Filing Deadline in the event of a “full review” by the SEC). Such registration statement was filed on April 1, 2026, with the SEC and declared effective on April 15, 2026.
​
The Company used the net proceeds from the February 2026 Private Placement, in part, to repurchase certain outstanding indebtedness, redeem previously issued preferred equity and warrants in the Repurchase (see below February 2026 Omnibus Agreement).
February 2026 Omnibus Agreement
​
On February 24, 2026, the Company entered into the Omnibus Agreement, by and between the Company and January 2025 Investors, pursuant to which, the Company agreed to (i) repurchase from the January 2025 Investors $3,468 of aggregate principal amount of the Notes, representing the entire outstanding principal amounts of the Notes and any accrued and unpaid interest thereon, (ii) redeem 196 shares of Series G Preferred Stock held by the January 2025 Investors, with an aggregate Stated Value of $196 and $27 of accrued and unpaid dividends thereon, representing all outstanding shares of Series G Preferred Stock, and (iii) redeem all Amended and Restated Warrants held by the January 2025 Investors, representing all outstanding Series A Warrants and Series B Warrants, for an aggregate cash purchase price of $9,000 (collectively, the “Repurchase”). The Repurchase closed on March 2, 2026.
​
On March 4, 2026, the Company filed a Certificate of Elimination (the “Certificate of Elimination”) with respect to its Series G Preferred Stock, with the Delaware Secretary of State. The Certificate of Elimination (i) eliminates the previous designation of 4,000 shares of Series G Preferred Stock, none of which were outstanding at the time of filing, (ii) causes such shares of Series G Preferred Stock to resume the status of authorized but unissued shares of preferred stock of the Company and (iii) eliminates all reference to the Series G Preferred Stock from the Company’s Amended and Restated Certificate of Incorporation, as amended.
​
Series H Preferred Stock
The terms of the Series H Preferred Stock are set forth in the Series H Certificate of Designations. The shares of Series H Preferred Stock are convertible into the Conversion Shares at the election of the holders of the Series H Preferred Stock (the “Holders”) at any time at an initial conversion price of $0.47 per share (the “Conversion Price”). The Conversion Price is subject to customary adjustments for stock dividends, stock splits, reclassifications, stock combinations and the like.
A Holder of the Series H Preferred Stock may not convert any portion of the Series H Preferred Stock to the extent that the Holder, together with its affiliates, would beneficially own more than 4.99% of the Company’s outstanding shares of Common Stock immediately after conversion, except that upon at least 61 days’ prior notice from the Holder to the Company, the Holder may increase the beneficial ownership limitation to up to 9.99% of the number of shares of Common Stock outstanding immediately after giving effect to the conversion.
Pursuant to the Series H Certificate of Designations, so long as any shares of the Series H Preferred Stock are outstanding, the Company may not, directly or indirectly, redeem, or declare or pay any cash dividend or distribution on, any securities of the Company without the prior express written consent of the Required Holders (as defined in the Certificate of Designations). In the event that dividends are consented to by the Required Holders, the Holders of the Series H Preferred Stock shall be entitled to receive dividends on shares of the Series H Preferred Stock equal (on an as-if-converted-to-Common-Stock basis) to and in the same form as dividends actually paid on shares of the Common Stock when, as and if such dividends are paid on shares of the Common Stock. No other dividends may be paid on shares of the Series H Preferred Stock.
Except as otherwise provided in the Series H Certificate of Designations or as otherwise required by law, the Series H Preferred Stock will have no voting rights except as provided by law. However, as long as any shares of Series H Preferred Stock are outstanding, the Company may not, without the affirmative vote at a meeting duly called for such purpose, or the written consent without a meeting, of the Required Holders, voting together as a single class, (a) amend or repeal any provision of, or add any provision to, its charter documents, including, without limitation, its Certificate of Incorporation 
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or bylaws, the Series H Certificate of Designation, or file any certificate of designations or articles of amendment of any series of shares of preferred stock, in each case, only if such action would adversely alter or change in any respect the preferences, rights, privileges or powers, or restrictions provided for the benefit, of the Series H Preferred Stock, regardless of whether any such action shall be by means of amendment to the Certificate of Incorporation or by merger, consolidation or otherwise; (b) increase or decrease (other than by conversion) the authorized number of shares of the Series H Preferred Stock; (c) create or authorize (by reclassification or otherwise) any new class or series of shares that has a preference over the Series H Preferred Stock with respect to dividends or the distribution of assets on the liquidation, dissolution or winding up of the Company; (d) pay dividends or make any other distribution on any shares of any capital stock of the Company junior in rank to the Series H Preferred Stock; or (e) whether or not prohibited by the terms of the Series H Preferred Stock, circumvent a right of the Series H Preferred Stock.
There is no established public trading market for the Preferred Stock and the Company does not intend to list the Series H Preferred Stock on any national securities exchange or nationally recognized trading system.
​
Results of Operations
Revenue
We recognize revenue from the sale of XpresSpa and Naples Wax services when they are rendered at our stores and from the sale of products at the time goods are purchased at our stores or online (usually by credit card), net of discounts and applicable sales taxes. 
XpresTest, in partnership with Ginkgo Bioworks, provides support to the CDC to conduct traveler-based bio-surveillance. We recognize revenue over time for both sample collection performance obligations, using the input method based on time elapsed to measure progress towards satisfying each of the performance obligations. The Company recognizes revenue ratably (straight line basis) over the term of the contract. 
Cost of sales
Cost of sales for our XpresSpa, XpresTest, and Naples Wax segments consist of location and segment level costs. Location and segment level costs include all costs that are directly attributable to operations, primarily payroll and related benefit costs for personnel, occupancy costs and cost of products sold. 
General and administrative expenses
General and administrative expenses include management and administrative personnel, overhead and occupancy costs, insurance, salaries, and various professional fees, as well as stock-based compensation for directors, management and administrative personnel.
Three months ended June 30, 2026, compared to the three months ended June 30, 2025
Revenue
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Inc/(Dec)

	Total revenue, net
	​
	$
	7,145
	​
	$
	7,689
	​
	$
	(544)


​
The decrease in revenue of $544 or 7%, for the three months ended June 30, 2026, was primarily driven by the absence of revenues from the HyperPointe operations, which ceased operations as of December 31, 2025. Additionally, for XpresTest, there were moderate growth in revenues in three months ended June 30, 2026 over the three months ended June 30, 2025 driven by increased funding related to its partnership with the CDC. 
​
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Cost of sales
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Inc/(Dec)

	Total cost of sales
	​
	$
	4,197
	​
	$
	5,914
	​
	$
	(1,717)


​
The decrease in cost of sales of $1,717 or 29%, for the three months ended June 30, 2026, was primarily driven by the absence of costs associated with the HyperPointe operations, which ceased operations as of December 31, 2025. The Company also experienced lower labor and related operating costs due to reduced sales activity and a smaller workforce compared to the prior period.
Depreciation and amortization
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Inc/(Dec)

	Depreciation and amortization
	​
	$
	163
	​
	$
	187
	​
	$
	(24)


​
The decrease in depreciation and amortization of approximately $24 or 13% for the three months ended June 30, 2026, was not individually significant and was primarily attributable to normal changes in the Company’s depreciable asset base compared to the three months ended June 30, 2025.
General and administrative expenses
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Inc/(Dec)

	General and administrative
	​
	$
	4,650
	​
	$
	4,280
	​
	$
	370


​
The net change in General and administrative expense for the period was an overall increase of $370 driven primarily by an increase in legal expenses related to the July 2026 Purchase Agreement for the three months ended June 30, 2026 compared to the three months ended June 30, 2025.
Other non-operating expenses
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Inc/(Dec)

	Foreign exchange gain (loss)
	​
	$
	102
	​
	$
	(543)
	​
	$
	645

	Other non-operating expense, net
	​
	​
	(29)
	​
	​
	(34)
	​
	​
	5


​
The increase in foreign exchange of $645 was primarily due to the fluctuation of the foreign exchange rate in Turkey, creating a remeasurement gain on our lease liability. The decrease in other non-operating expense of $5, net was primarily driven by a decrease in finance expenses related to bank fees and charges. 
The following is a summary of the transactions included in other non-operating expense, net for the three months ended June 30, 2026 and 2025:
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Bank fees and financing charges
	​
	$
	(30)
	​
	$
	(32)

	Other
	​
	 
	1
	​
	 
	(2)

	Total
	​
	$
	(29)
	​
	$
	(34)


​
The change in other non-operating expense, net for the period was immaterial.
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​
Change in fair value of warrants and derivatives
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Change in fair value of derivative liability
	​
	$
	—
	​
	$
	421

	Change in fair value of warrant liability
	​
	​
	—
	​
	​
	625


​
Following the repurchase of the Series G Preferred Stock during the first quarter of 2026, these liabilities were extinguished and no subsequent fair value adjustments were recognized during the three months ended June 30, 2026.
Interest income (expense), net
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Inc/(Dec)

	Interest income (expense), net
	​
	$
	11
	​
	$
	147
	​
	$
	(136)


​
The decrease of $136 for the three months ended June 30, 2026 was primarily driven by a reduction in interest income and the recognition of interest expense in the current period.
Six months ended June 30, 2026, compared to the six months ended June 30, 2025
Revenue
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Inc/(Dec)

	Total revenue, net
	​
	$
	13,784
	​
	$
	14,712
	​
	$
	(928)


​
The decrease in revenue of $928 or 6%, for the six months ended June 30, 2026, was primarily driven by the absence of revenues from the HyperPointe operations, which ceased operations as of December 31, 2025 and a slight decrease in Naples Wax revenue over the same period.
​
Cost of sales
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Inc/(Dec)

	Total cost of sales
	​
	$
	8,482
	​
	$
	11,618
	​
	$
	(3,136)


​
The decrease in cost of sales of $3,136 or 27%, for the six months ended June 30, 2026, was primarily driven by the lower labor cost directly associated with the HyperPointe operations, which ceased operations as of December 31, 2025. Salaries also decreased across the remaining operations and a decrease in occupancy cost which is consistent with the decrease in revenues for the six months ended June 30, 2026.
Depreciation and amortization
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Inc/(Dec)

	Depreciation and amortization
	​
	$
	335
	​
	$
	353
	​
	$
	(18)


​
The decrease in depreciation and amortization of approximately $18 or 5% for the six months ended June 30, 2026, was not individually significant and was primarily attributable to normal changes in the Company’s depreciable asset base compared to the six months ended June 30, 2025.
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General and administrative expenses
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Inc/(Dec)

	General and administrative
	​
	$
	12,246
	​
	$
	8,591
	​
	$
	3,655


​
The increase of approximately $3,655 for the six months ended June 30, 2026, was primarily attributable to increased legal cost related to the July 2026 Securities Purchase Agreement, increased franchise taxes, and increased public company administrative costs when compared to the six months ended June 30, 2025.
Other non-operating expenses
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Inc/(Dec)

	Foreign exchange gain (loss)
	​
	$
	179
	​
	$
	(998)
	​
	$
	1,177

	Other non-operating expense, net
	​
	​
	(55)
	​
	​
	(67)
	​
	​
	12


​
The increase in foreign exchange of $1,177 was primarily due to the fluctuation of the foreign exchange rate in Turkey, creating a remeasurement loss on our lease liability. The increase in other non-operating expense of $12, net was primarily driven by a decrease in finance expenses related to bank fees and charges. 
The following is a summary of the transactions included in other non-operating expense, net for the six months ended June 30, 2026 and 2025:
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Bank fees and financing charges
	​
	$
	(55)
	​
	$
	(62)

	Other
	​
	​
	—
	​
	​
	(5)

	Total
	​
	$
	(55)
	​
	$
	(67)


​
The change in other non-operating expense, net for the period was immaterial.
​
Change in fair value of warrants and derivatives
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Change in fair value of derivative liability
	​
	$
	(5,584)
	​
	$
	279

	Change in fair value of warrant liability
	​
	​
	—
	​
	​
	3,215

	Loss on issuance of Series G Preferred Stock
	​
	 
	—
	​
	 
	(3,443)


​
The derivative liability and warrant liability were associated with the Company's Series G Preferred Stock. During the first quarter of 2026, the Company repurchased the outstanding Series G Preferred Stock and extinguished the related derivative and warrant liabilities. As a result, no gain or loss related to the remeasurement of Series G derivative or warrant liabilities was recognized during the six months ended June 30, 2026. The loss on issuance of Series G Preferred Stock of $3.4 million recognized during the six months ended June 30, 2025 related to the January 2025 Securities Purchase Agreement and there was no comparable transaction during the six months ended June 30, 2026.
Interest income (expense), net
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Six months ended June 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Inc/(Dec)

	Interest income (expense), net
	​
	$
	(32)
	​
	$
	204
	​
	$
	(236)


33
Table of Contents
​
The decrease of $236 for the six months ended June 30, 2026 was primarily driven by a reduction in interest income and the recognition of interest expense in the current period.
Cash and Liquidity Analysis
As of June 30, 2026, the Company had cash and cash equivalents of $11,778 (excluding restricted cash), $0 in marketable securities, and total current assets of $15,139. The Company’s total current liabilities balance, which includes accounts payable, deferred revenue, accrued expenses, and operating lease liabilities was $6,668 as of June 30, 2026, and $12,892 as of December 31, 2025. The working capital surplus was $8,471 as of June 30, 2026, compared to a working capital deficit of $6,982 as of December 31, 2025.
The Company has taken actions to improve its overall cash position, right sizing its corporate structure and streamlining its operations, while at the same time the Company is aggressively trying to get the company to profitability. The Company continues to pursue strategic partnerships that the Company expects will further strengthen the long-term profitability of the business.
The increase in liquidity during the period was primarily attributable to proceeds from a private placement of Series H Convertible Preferred Stock with accompanying warrants completed in February 2026 (the “February 2026 Private Placement”), which generated net proceeds of $28,269. During the six months ended June 30, 2026, the Company used approximately $9,000 of these proceeds to repurchase outstanding Series G Preferred Stock, certain convertible notes, and related warrants as part of a strategic effort to simplify its capital structure and reduce future financing obligations. The remaining proceeds were used to support general corporate purposes and working capital needs.
Off-balance sheet arrangements
We do not invest in any off-balance sheet vehicles that provide liquidity, capital resources, market or credit risk support, or engage in any activities that expose us to any liability that is not reflected in our condensed consolidated financial statements.
As of the date of this Quarterly Report on Form 10-Q, the Company believes it has sufficient liquidity to fund its operations and meet its obligations for at least the next twelve months.
Critical Accounting Estimates
There have been no material changes to the Company’s critical accounting estimates from those disclosed in the Company’s Annual Report on Form 10-K for the year ended December 31, 2025. 
Known Trends, Events and Uncertainties
Ongoing conflicts in Russia and Ukraine, the Middle East, and Israel and Palestine, including related sanctions and countermeasures, are difficult to predict, and could adversely impact geopolitical and macroeconomic conditions, the global economy, and contribute to increased market volatility, which may in turn adversely affect our business and operations. We may not be able to raise sufficient additional capital and may tailor our business and operations based on the amount of funding we are able to raise in the future. Nevertheless, there is no assurance that these initiatives will be successful. Our ability to operate depends upon a large number of airplane travelers with the propensity for health and wellness, and in particular spa treatments and products, spending significant time post-security clearance check points at airports. The number of airline travelers at any given time is volatile and subject to change based on various conditions, including but not limited to market and other conditions, prices of travel fare, and oil and gas prices. Additionally, the US government shutdown, recent changes to U.S. policy implemented by the U.S. Congress, the Trump administration or any new administration have impacted and may in the future impact, among other things, the U.S. and global economy, tariffs, international trade relations, unemployment, immigration, healthcare, taxation, the U.S. regulatory environment, inflation and other areas. Although we cannot predict the impact, if any, of these changes to our business, they could adversely affect our business.
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Other than as discussed above and elsewhere in this report, we are not aware of any trends, events or uncertainties that are likely to have a material effect on our financial condition.
[bookmark: Item3QuantitativeandQualitativeDisclosur][bookmark: _e7c632a9_1f7e_4fd0_9a79_53cfb30fc0ca]Item 3.         Quantitative and Qualitative Disclosures About Market Risk.
Not applicable.
​
[bookmark: Item4ControlsandProcedures_603492][bookmark: _5dfe1bb3_1e7f_4554_bee6_4ec488b46820]Item 4.         Controls and Procedures.
Evaluation of Disclosure Controls and Procedures 
We maintain disclosure controls and procedures (as defined in Rule 13a-15(e) or Rule 15d-15(e) promulgated under the Exchange Act) that are designed to ensure that information required to be disclosed in Exchange Act reports is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer (Principal Financial and Accounting Officer), as appropriate, to allow timely decisions regarding required disclosure.
As of June 30, 2026, we carried out an evaluation, under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures. A “material weakness” is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of our annual or interim consolidated financial statements will not be prevented or detected on a timely basis. Based upon that evaluation, our management concluded that our disclosure controls and procedures were not effective as of June 30, 2026, due to the following material weaknesses:
	
	1)
	The Company did not properly design, implement, and consistently operate effective controls over the completeness and accuracy of its accounting for leases under ASC 842. 


	
	2)
	The Company did not properly design or maintain effective entity level monitoring controls over the financial close and reporting process. 


	
	3)
	The Company did not design or maintain effective controls over its service organizations and IT vendors. More specifically, the Company did not have controls in place to review the applicable complementary user entity controls described in the service organizations’ reports for their potential impact on the Company’s financial reporting. 


	
	4)
	The Company did not design, implement, and consistently operate effective controls over the revenue process. The Company’s controls surrounding the revenue reports and reconciliations were not designed and did not operate at a level of precision that would prevent or detect a material misstatement. 


5)The Company did not design, implement, and consistently operate effective controls over its’ foreign subsidiaries. 
This type of evaluation is performed on a quarterly basis so that conclusions of management, including our Chief Executive Officer and the Chief Financial Officer, concerning the effectiveness of the disclosure controls can be reported in our periodic reports on Form 10-Q and Form 10-K. The overall goals of these evaluation activities are to monitor our disclosure controls and to modify them as necessary. We intend to maintain the disclosure controls as dynamic systems that we adjust as circumstances merit. Based on the foregoing, our Chief Executive Officer and the Chief Financial Officer concluded that our disclosure controls and procedures were not effective as of June 30, 2026.
Remediation Plan for Material Weakness in Internal Control over Financial Reporting
Management is committed to the remediation of the Company’s material weaknesses, as well as the continued improvement of the Company’s internal control over financial reporting. Management has implemented, and continues to 
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implement, the actions described below to remediate the underlying causes of the control deficiencies that gave rise to the material weaknesses. Until the remediation efforts described below, including any additional measures management identifies as necessary, are completed, the material weaknesses described above will continue to exist. We cannot provide any assurance that the below remediation efforts will be successful or that our internal control over financial reporting will be effective as a result of these efforts. Management has commenced the following actions and will continue to assess additional opportunities for remediation on an ongoing basis: 
	
	1)
	The Company has turned on the multi-currency features related to its cloud-based accounting systems.


	
	2)
	The Company has engaged outside service providers to assist with the valuation, accounting, and recording of key reporting areas such as leases, revenue recognition and stock compensation expense.


	
	3)
	The Company has contracted an independent consulting firm to assist with the preparation of the Financial Statements and U.S. GAAP accounting research.


	
	4)
	The Company has engaged outside service providers to review the applicable complementary user entity controls described in the service organizations’ reports for their potential impact on the Company’s financial reporting. 


Changes in Internal Control over Financial Reporting
Other than as set forth in the foregoing paragraph, there have been no changes in our internal control over financial reporting identified in connection with the evaluation required by Rule 13a-15(d) and 15d-15(d) of the Exchange Act that occurred during the three months ended June 30, 2026 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
​
​
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[bookmark: PARTIIOTHERINFORMATION_90261][bookmark: _c0f95b5c_ae42_40ab_a598_b8d78d21e71e]PART II – OTHER INFORMATION
[bookmark: Item1LegalProceedings_288324]Item 1.         Legal Proceedings.
From time to time, we may be involved in certain claims and litigation arising out of the ordinary course and conduct of business. Management assesses such claims and, if it considers that it is probable that an asset had been impaired or a liability had been incurred and the amount of loss can be reasonably estimated, provisions for loss are made based on management’s assessment of the most likely outcome.
The information set forth in Note 8 Commitments and Contingencies of the Notes to unaudited condensed consolidated financial statements of this Quarterly Report on Form 10-Q is incorporated by reference herein.
There are no other material proceedings in which any of our directors, officers, affiliates, any registered or beneficial stockholder of more than 5% of our common stock, or any associate of any of the foregoing is an adverse party or has a material interest adverse to our interest.
​
[bookmark: Item1ARiskFactors_714642][bookmark: _7b037f58_8a9e_4bbd_a49a_6007002cdfcd]Item 1A.      Risk Factors.
Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described in Part I, Item 1A under the heading “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2025, in addition to the risk factors incorporated by reference herein and other information included or incorporated by reference to this Quarterly Report on Form 10-Q before making an investment decision regarding our common stock. If any of these risks actually occur, our business, financial condition, or operating results would likely suffer, possibly materially, the trading price of our common stock could decline, and you could lose part or all of your investment.
Risks Relating to the Sale Proposal 
​
You should carefully consider the risk factors related to our business described under the heading “Risks Relating to the Sale Proposal” beginning on page 32 of our preliminary proxy statement on PREM 14A, filed with the SEC on July 27, 2026, which such section and risk factors incorporated herein by reference.
​
Risk Factors Relating to Our Business Following the Sale
​
You should carefully consider the risk factors related to our business described under the heading “Risks Relating to the Our Business Following the Sale” beginning on page 35 of our preliminary proxy statement on PREM 14A, filed with the SEC on July 27, 2026, which such section and risk factors incorporated herein by reference.
​
[bookmark: Item_2_Unreg_Sales][bookmark: _eb0b7355_f69d_4570_8ab4_e22e04c6e80a]Item 2.          Unregistered Sales of Equity Securities and Use of Proceeds
There were no unregistered sales of equity securities during the quarter ended June 30, 2026, other than as reported in our Current Reports on Form 8-K filed with the SEC. 
​
[bookmark: Item3DefaultsUponSeniorSecurities_163017][bookmark: _d03bf830_c7a4_44e2_907c_d5006b635caa]Item 3.         Defaults Upon Senior Securities.
None.
​
[bookmark: Item4MineSafetyDisclosures_955432][bookmark: _6f9dfbf7_6ecd_4612_a9aa_c17c29f4e6dd]Item 4.         Mine Safety Disclosures.
Not applicable.
[bookmark: Item5OtherInformation][bookmark: _40878719_baf5_4418_a3d3_896e0d8fe8c4]Item 5.         Other Information
None of the Company's officers or directors adopted, modified or terminated a Rule 10b5-1 trading arrangement or a non-Rule 10b5-1 trading arrangement during the Company's fiscal quarter ended June 30, 2026, as such terms are defined under Item 408(a) of Regulation S-K.
​
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[bookmark: Item6Exhibits_900445][bookmark: _d4a8c898_4556_41fb_a3bc_1ff6c748a204]Item 6.         Exhibits.
	
	
	


	Exhibit 
No.
	  ​ ​ ​
	Description

	​
	​
	​

	2.1
	​
	Securities Purchase Agreement, dated as of July 6, 2026, by and among XWELL, Inc., XpresSpa Holdings, LLC, XpresTest, Inc. and Express Wellness Group, LLC (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed on July 9, 2026).

	​
	​
	​

	10.1
	​
	Limited Guaranty, dated as of July 6, 2026, by and between Face Haus LLC and XWELL, Inc. (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on July 9, 2026).

	​
	​
	​

	31.1*
	 
	Certification of Principal Executive Officer pursuant to Exchange Act, Rules 13a – 14(a) and 15d – 14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

	 
	
	

	31.2*
	​
	Certification of Principal Financial Officer pursuant to Exchange Act, Rules 13a – 14(a) and 15d – 14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

	 
	 
	 

	32**
	 
	Certifications of Principal Executive Officer and Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

	 
	 
	 

	101.INS*
	 
	Inline XBRL Instance Document

	 
	 
	 

	101.SCH*
	 
	Inline XBRL Taxonomy Extension Schema Document

	 
	 
	 

	101.CAL*
	 
	Inline XBRL Taxonomy Extension Calculation Linkbase Document

	 
	 
	 

	101.DEF*
	 
	Inline XBRL Taxonomy Extension Definition Linkbase Document

	 
	 
	 

	101.LAB*
	 
	Inline XBRL Taxonomy Extension Label Linkbase Document

	 
	 
	 

	101.PRE*
	 
	Inline XBRL Taxonomy Extension Presentation Linkbase Document

	 
	
	

	104*
	​
	Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101)


	*
	
	Filed herewith.

	**
	
	Furnished herein.


​
​
​
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[bookmark: _8c21716c_6509_4adf_b304_2c5620c2b9f9]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.
	
	
	  ​ ​ ​
	XWELL, Inc.

	​
	​
	​
	​
	​

	​
	​
	​
	​
	​

	Date:
	August 14, 2026
	
	By:
	/s/ Ezra T. Ernst

	
	
	
	
	Ezra T. Ernst

	
	
	
	
	Chief Executive Officer

	
	
	
	
	(Principal Executive Officer)

	​
	​
	​
	​
	​

	​
	​
	​
	​
	​

	Date:
	August 14, 2026
	​
	By:
	/s/ Ian Brown

	​
	​
	​
	​
	Ian Brown

	​
	​
	​
	​
	Chief Financial Officer

	​
	​
	​
	​
	(Principal Financial and Accounting Officer)


​
​
​
​
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[bookmark: xwel-20260630xex31d1.htm][bookmark: ksxwel20260630xex31d1]Exhibit 31.1

​
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002
I, Ezra T. Ernst, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of XWELL, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. I am responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under my supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to me by others within those entities, particularly during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under my supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report my conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s first fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. I have disclosed, based on my most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
Dated: August 14, 2026
	
	
	

	
	
	

	
	/s/ EZRA T. ERNST
	

	

	
	Chief Executive Officer

	
	(Principal Executive Officer)


​

[bookmark: xwel-20260630xex31d2.htm][bookmark: ksxwel20260630xex31d2]Exhibit 31.2

​
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002
I, Ian Brown, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of XWELL, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. I am responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under my supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to me by others within those entities, particularly during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under my supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report my conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s first fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. I have disclosed, based on my most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
Dated: August 14, 2026
	
	
	

	
	/s/ IAN BROWN
	

	
	Chief Financial Officer
	

	
	(Principal Financial and Accounting Officer)
	


​

[bookmark: xwel-20260630xex32.htm][bookmark: ksxwel20260630xex32]Exhibit 32

​
CERTIFICATIONS OF PRINCIPAL EXECUTIVE OFFICER AND PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United States Code), the undersigned officer of XWELL, Inc., a Delaware corporation (the “Company”), does hereby certify, to such officer’s knowledge, that:
The Quarterly Report for the quarter ended June 30, 2026 (the “Form 10-Q”) of the Company fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, and the information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: August 14, 2026
	
	
	

	
	
	

	
	/s/ EZRA T. ERNST
	

	
	Ezra T. Ernst
	

	
	Chief Executive Officer
	

	
	(Principal Executive Officer)
	

	
	
	

	
	
	

	
	/s/ IAN BROWN
	

	
	Ian Brown
	

	
	Chief Financial Officer
	

	
	(Principal Financial and Accounting Officer)
	


​

