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Washington, DC 20549
 

FORM 8-K
 

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions: (see General Instruction A.2. below):
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
   
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
   
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
   
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

Title of each class   Trading Symbol(s)   Name of each exchange on which registered
None   Not applicable   Not applicable

 
Indicate by check mark whether the registrant is an emerging growth company as defined in in Rule 405 of the Securities Act of
1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
 

Emerging growth company ☐
 

If an emerging growth company, indicate by checkmark 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 3(a) of the Exchange Act. ☐
 
 

 
 



 
Item 8.01 Other Events.
 

On September 30, 2020, CQENS Technologies Inc. (the “Company”) entered into an Asset Purchase Agreement (the “IP
Asset Purchase Agreement”) with Xten Capital Group, Inc., a related party (“Xten”), pursuant to which it acquired a portfolio of 29
U.S. and international patents and patent applications in the areas of devices and technologies for aerosolizing certain remedies and
pharmaceutical preparations, as well as the solutions and preparation for inhaled delivery. As consideration for the acquisition, the
Company issued Xten common stock purchase warrants exercisable for an aggregate of 21,000,000 shares of its common stock at
an exercise price of $5.31 per share (the “Warrants”), including a Series A Common Stock Purchase Warrant (the “Series A
Warrant”) exercisable for 7,000,000 shares of common stock commencing on September 30, 2023 and expiring on September 30,
2026, and a Series B Common Stock Purchase Warrant (the “Series B Warrant”) exercisable for 7,000,000 shares of common stock
commencing on September 30, 2026 and expiring on September 30, 2029, and a Series C Common Stock Purchase Warrant
exercisable for 7,000,000 shares of common stock commencing on September 30, 2029 and expiring on September 30, 2032.

 
On September 3, 2026, the Company approved an amendment to modify the Series A Warrants and Series B Warrants (the

“Amendment”). Pursuant to this Amendment, Xten agreed to modify and delay the exercise period of the Series B Warrant to now
commence on September 30, 2029 and expire on September 30, 2032. In exchange for Xten’s agreement to delay the exercise
period of the Series B Warrant, the Company agreed to amend the exercise period of the Series A Warrant from September 30, 2023
through September 30, 2026 to September 30, 2029 through September 30, 2032.
 

Except as described above, there have been no other modifications to the Series A Warrant or the Series B Warrant and all
other terms of such warrants remain unchanged and in full force and effect.

 
The foregoing description of the Amendment is not complete and is qualified in its entirety by reference to the full text of

the Exhibit filed as Exhibit 4.1, which is incorporated by reference into this Item 8.01.
 
Item 9.01 Financial Statements and Exhibits.
 
Exhibit   Description
     
4.1   Amendment to Series A and Series B Common Stock Purchase Warrant Agreements between CQENS Technologies

Inc. and Xten Capital Group, Inc. dated September 3, 2026
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.
 
  CQENS TECHNOLOGIES INC.
     
Date: September 3, 2026 By: /s/ William P. Bartkowski
    William P. Bartkowski, Chief Administrative Officer
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Exhibit 4.1
 

AGREEMENT OF AMENDMENT TO THE SERIES A AND SERIES B
COMMON STOCK PURCHASE WARRANTS OF CQENS TECHNOLOGIES INC.

 
This amendment to both the Series A and Series B Common Stock Purchase Warrants of CQENS Technologies Inc.

(“Amendment”) is dated as of September 3, 2026 (the “Effective Date”), by and between CQENS Technologies Inc., a Delaware
corporation (the “Company”) and Xten Capital Group, Inc., a Minnesota corporation (the “Holder”). Company and the Holder are
sometimes individually referred to herein as a “Party” or collectively referred to herein as the “Parties.”

 
RECITALS

 
WHEREBY, the Parties previously entered into that certain Series A and Series B Common Stock Purchase Warrants of

CQENS Technologies Inc. (the “Warrants”) and
 
WHEREBY, the Parties desire to amend the Warrants pursuant to the terms and conditions of this Amendment and the

Board of Directors of the Company has approved this Amendment to be effective as of the date hereof.
 

AGREEMENT
 
NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and conditions set forth

below, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties
agree as follows:

 
1. Amendment to Section 1.1 of the Series A Warrant Exercise Period. Section 1.1 of the Series A Warrant Exercise Period is

hereby amended and restated in its entirety as follows:
 
“Exercise Period. The Series A Warrant exercise period (“Exercise Period”) shall now be exercisable commencing
September 30, 2029 and shall terminate at 5:00 p.m. Central time on September 30, 2032 (the “Expiration Date”). In the
Company’s sole discretion, it may accelerate the commencement of the Exercise Period or extend the Expiration Date of
this Warrant upon notice to the Holder.”
 

2. Amendment to Section 1.1. of the Series B Warrant Exercise Period. (“Exercise Period”). Section 1.1. of the Series B
Warrant Exercise Period is hereby amended and restated in its entirety as follows:

 
“Exercise Period. In consideration for Xten’s agreement to extend the Series A Warrant Exercise Period to now
commence September 30, 2029 and terminate at 5:00 p.m. Central time on September 30, 2032 (the “Expiration Date”),
the Company agrees to delay the exercise period of the Series B Warrant to commence September 30, 2029 with the
exercise period terminating at 5:00 p.m. Central time on September 30, 2032 (the “Expiration Date”). In the Company’s
sole discretion, it may accelerate the commencement of the Exercise Period or extend the Expiration Date of this Warrant
upon notice to the Holder.

 
3. Construction. Unless otherwise defined herein, capitalized terms shall have the meanings set forth in the Warrant. The terms

of this Amendment amend and modify the Warrant as if fully set forth in. Upon the effectiveness of this Amendment, all
references in the Warrant to “the Warrant” or “this Warrant,” as applicable, shall refer to the Warrant, as modified by this
Amendment. If there is any conflict between the terms, conditions and obligations of this Amendment and the Warrant, this
Amendment’s terms, conditions and obligations shall control. All other provisions of the Warrant not specifically modified by
this Amendment are expressly preserved.

 
 



 
 
IN WITNESS WHEREOF, the Parties have executed this Amendment as of the date above.

 
CQENS Technologies Inc.   Xten Capital Group Inc.
         
By: /s/William P. Bartkowski   By: /s/Alexander Chong
Name:William P. Bartkowski   Name:Alexander Chong
Title: Secretary / Chief Administrative Officer   Title: Chairman / CEO

 
 

 


