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Item 5.02 Departure of Directors or Certain Officers; Election of
Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
As reported below under Item 5.07 of this Current
Report on Form 8-K, XWELL, Inc. (the “Company”) held a special meeting of stockholders on April 10,
2025 (the “Special
Meeting”), at which Special Meeting the Company’s stockholders approved an amendment (the “Incentive Plan Amendment”)
to the
XWELL, Inc. 2020 Equity Incentive Plan (the “Incentive Plan”) to (i) increase the aggregate number of shares of the
Company’s common stock, par value
$0.01 per share (the “Common Stock”), available for the grant of awards under the
Incentive Plan by 2,500,000, to a total of 3,125,000 shares of Common
Stock and (ii) increase the maximum number of shares of Common Stock
subject to awards granted during a single fiscal year to any director who is not an
employee or consultant during the fiscal year to $750,000.
 
For more information about the Incentive Plan
Amendment, see the Company’s definitive proxy statement on Schedule 14A filed with the Securities and
Exchange Commission on February
28, 2025 (the “Proxy Statement”), the relevant portions of which are incorporated herein by reference. The foregoing
description
 of the Incentive Plan Amendment does not purport to be complete and is qualified in its entirety by reference to the complete text of
 the
Incentive Plan Amendment, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by
reference.
 
Item 5.07. Submission of Matters to a Vote of Security Holders.
 
On April 10, 2025, the Company
held the Special Meeting. At the Special Meeting, the Company’s stockholders voted on the five proposals described
below.
 
As of the record date for the
Special Meeting, there were (i) 5,261,024 shares of Common Stock outstanding and entitled to vote on each matter presented
for vote at
the Special Meeting and (ii) 4,000 shares of Series G Convertible Preferred Stock, par value $0.01 per share (the “Series G Preferred
Stock”),
outstanding and pursuant to the terms of the Series G Preferred Stock as set forth in the certificate of designations for
the Series G Preferred Stock (and
subject to certain beneficial ownership limitations applicable to certain holders of Series G Preferred
Stock as set forth therein, entitled to 262,525 votes on
an as-converted basis) entitled to vote on each matter presented for vote at
the Special Meeting, except for Proposal 1, which such holders were not entitled
to vote the shares of Series G Preferred Stock on. At
the Special Meeting, 3,251,366 of the total outstanding shares of common stock were represented in
person or by proxy.
 
The final results for each of
the matters submitted to a vote of stockholders at the Special Meeting are as follows:
 
Proposal
1: The issuance, for purposes of complying with Nasdaq Listing Rule 5635(d), of shares of our Common Stock underlying shares
of Series G
Preferred Stock, Series A warrants (the “Series A Warrants”) and Series B warrants (the “Series B Warrants,”
and together with the Series A Warrants, the
“Warrants”) issued by us pursuant to the terms of that certain Securities Purchase
Agreement, dated as of January 14, 2025, by and among the Company
and the investors named therein, in an amount equal to or in excess
of 20% of the Company’s Common Stock outstanding immediately prior to the issuance
of such Series G Preferred Stock and Warrants
 (including any amortization and/or dividend make-whole payments made to the holders of the Series G
Preferred Stock in the form of issuance
of shares of Common Stock pursuant to certain provisions applicable to such Series G Preferred Stock and Warrants
in accordance with their
terms) (“Proposal 1”), was authorized, having received the following votes:
 

For     Against     Abstentions     Broker Non-Votes  
  1,329,306       328,079       16,562       1,577,419  
 



 

 
Proposal
2: The amendment to the Company’s Amended and Restated Certificate of Incorporation to classify the board of directors
into two classes, with
the directors in each class to serve staggered two-year terms was not approved, having received the following votes:
 

For     Against     Abstentions     Broker Non-Votes  
  1,287,324       530,101       25,302       1,408,639  
 
Proposal
3: The amendment to the Incentive Plan to (i) increase the aggregate number of shares of Common Stock available for the grant
of awards under
the Incentive Plan by 2,500,000, to a total of 3,125,000 shares of Common Stock and (ii) increase the maximum number of
 shares of Common Stock
subject to awards granted during a single fiscal year to any director who is not an employee or consultant during
the fiscal year to $750,000 was approved,
having received the following votes:
 

For     Against     Abstentions     Broker Non-Votes  
  1,176,805       664,487       1,435       1,408,639  
 
Proposal
4: The appointment of CBIZ CPAs P.C. as the Company’s independent registered public accounting firm for the fiscal year
ending December 31,
2025, was ratified, having received the following votes:
 

For     Against     Abstentions     Broker Non-Votes  
  2,918,213       295,029       38,124       -  
 
Proposal
5: The proposal to adjourn the Special Meeting to a later date or dates, if necessary or appropriate, to permit further solicitation
 and vote of
proxies in the event that there are insufficient votes for, or otherwise in connection with, the approval of any one or more
of the proposals presented at the
Special Meeting, was approved, having received the following votes:
 

For   Against   Abstain   Broker Non-Votes
2,608,627   605,781   36,958   -

 
For more information about the foregoing proposals,
see the Proxy Statement, the relevant portions of which are incorporated herein by reference. The
results reported above are final voting
results. No other matters were considered or voted upon at the Special Meeting.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit Number   Description

10.1   Amendment to the XWELL, Inc. 2020 Equity Incentive Plan
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities
Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
  XWELL, INC.
     
Date: April 11, 2025 By: /s/ Ezra T. Ernst
  Name: Ezra T. Ernst
  Title: President and Chief Executive Officer
 

 



Exhibit 10.1
 

AMENDMENT TO
XWELL, INC. 2020 EQUITY INCENTIVE PLAN

 
This AMENDMENT TO XWELL, INC.
 2020 EQUITY INCENTIVE PLAN (as amended October 4, 2022) (this “Amendment”),
 effective as of

February 13, 2025, is made and entered into by XWELL, Inc., a Delaware corporation (the “Company”).
Terms used in this Amendment with initial capital
letters that are not otherwise defined herein shall have the meanings ascribed to such
terms in the XWELL, Inc. 2020 Equity Incentive Plan (as amended
October 4, 2022)
(the “Plan”).
 

RECITALS
 

WHEREAS,
the Company sponsors and maintains the Plan in order to attract and retain the services of key employees, consultants, and outside
directors
of the Company and its affiliates;
 

WHEREAS,
Section 13 of the Plan provides that the Board of Directors of the Company (the “Board”) may amend the Plan at
any time, and
from time to time, provided that no amendment shall be effective unless approved by the stockholders of the Company to the
extent stockholder approval is
necessary to satisfy applicable laws;
 

WHEREAS,
upon the adoption of the Plan, subject to adjustment, the Company initially reserved a maximum aggregate number of 5,000,000
shares of
Common of Stock available for issuance under the Plan;
 

WHEREAS,
 pursuant to an amendment to the Plan effective October 4, 2022, subject to adjustment, the Company increased the maximum
aggregate
number of shares of Common Stock available for issuance under the Plan by 7,500,000 shares resulting in a maximum aggregate amount of
12,500,000 shares available for issuance under the Plan;
 

WHEREAS,
on September 28, 2023, the Company effected a 1-for-20 reverse stock split of its issued and outstanding shares of Common Stock
that,
 after giving effect to the reverse stock split and other adjustments, there was a maximum aggregate number of 625,000 shares of Common
Stock
available for issuance under the Plan;
 

WHEREAS,
the Board desires to amend the Plan to increase the maximum aggregate number of shares of Common Stock available for issuance
under the
Plan by an additional 2,500,000 shares of Common Stock resulting in a maximum aggregate amount of 3,125,000 shares available
for issuance
under the Plan (on a post-split basis);
 

WHEREAS,
the Board desires to amend the Plan to increase the maximum number of shares of Common Stock subject to Awards granted during
a single
Fiscal Year to any non-employee director during the Fiscal Year by a value of $350,000 resulting in a maximum annual value of $750,000;
and
 

WHEREAS,
the Board intends to submit this Amendment to the Company’s stockholders for their approval in accordance with Section 13 of
the
Plan.
 

 



 

 
NOW,
THEREFORE, in accordance with Section 13 of the Plan, and subject to the approval of the Company’s stockholders,
 the Company

hereby amends the Plan, effective as of the date hereof, as follows:
 

1.     Section 4.1
of the Plan is hereby amended by deleting the first sentence and substituting in lieu thereof the following new sentence:
 

4.1            Subject
to adjustment in accordance with Section 11, the maximum aggregate number of shares of Common Stock available for issuance
under
 the Plan is 3,125,000 shares plus the number of shares of Common Stock subject to outstanding awards under the Prior Plan or any
predecessor
plans as of the Effective Date which thereafter are forfeited, settled in cash or cancelled or expire or are reacquired by the Company
(the “Total Share Reserve”).

 
2.     Section 4.3
of the Plan is hereby amended by deleting said section in its entirety and substituting in lieu thereof the following new Section 4.3:

 
4.3            Subject
 to adjustment in accordance with Section 11, no more than 3,125,000 shares of Common Stock may be issued in the aggregate
pursuant
to the exercise of Incentive Stock Options (the “ISO Limit”).

 
3. Section 4.4 of the Plan is
hereby amended by deleting said section in its entirety and substituting in lieu thereof the following new Section 4.4:

 
4.4            The
maximum number of shares of Common Stock subject to Awards granted during a single Fiscal Year to any Director who is not an
Employee
or Consultant during the Fiscal Year shall not exceed a total value of $750,000 (calculating the value of any Awards based on the grant
date fair value for financial reporting purposes).

 
4.     This
Amendment shall be effective on the date first set forth above. In the event stockholder approval of this Amendment is not obtained within
twelve (12) months of the date the Board approved this Amendment, the additional shares added to the Plan pursuant to this Amendment shall
not be
available for grant as Incentive Stock Options.

 
5.     Except
as expressly amended by this Amendment, the Plan shall continue in full force and effect in accordance with the provisions thereof.

 
[Signature page follows.]

 

 



 

 
IN
WITNESS WHEREOF, the Company has caused this Amendment to be duly executed as of the date first written above.

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

 
 


