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Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Stock, par value $0.001 per share XWIN Nasdaq Stock Market

Item 1.01 Entry into a Material Definitive Agreement

On April 24, 2026, XMax Inc. (the “Company”) entered into Securities Purchase Agreements (the “Agreements”) with six non-U.S. investors (the “Purchasers”), pursuant to which the Company agreed to sell to the
Purchasers in a private placement for a total of 8,550,000 shares (the “Shares”) of the Company’s common stock, par value $0.001 per share (the “Common Stock™), at a purchase price of $3.64 per share for an aggregate
offering price of $31,122,000 (the “Private Placement”). The Private Placement will be completed pursuant to the exemption from registration provided by Regulation S promulgated under the Securities Act of 1933, as
amended. Pursuant to the Agreements, the Company has 63,602,326 shares of common stock issued as of April 29, 2026.

The form of the Agreements is filed as Exhibits 10.1 to this Current Report on Form 8-K. The foregoing summary of the terms of the Agreement is subject to, and qualified in its entirety by the Agreements, the form of
which is incorporated herein by reference.

Item 3.02 Unregistered Sales of Equity Securities
Please see the disclosure set forth under Item 1.01, which is incorporated by reference into this Item 3.02.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit No.  Exhibit Title or Description
10.1 Form of Securities Purchase Agreements by and between the Company and Purchasers dated April 24, 2026.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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April 29, 2026
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