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Exchange Act. ☐
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Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

As previously disclosed on a Current Report on Form 8-K filed with the Securities and Exchange Commission (the “SEC”)
on September 5, 2024, XBP Europe Holdings, Inc. (the “Company”) received a deficiency letter from the Listing
Qualifications Department of The Nasdaq Stock Market LLC (“Nasdaq”) notifying the Company that the Company’s
Market Value of Listed Securities (“MVLS”) was below the $50 million minimum MVLS requirement for continued listing
on The Nasdaq Global Market under Nasdaq Listing Rule 5450(b)(2)(A) (the “MVLS Deficiency Matter”). On October 18,
2024, the Company was informed by Nasdaq that because the Company satisfies the $50 million in total assets and total
revenue requirement under Nasdaq Listing Rule 5450(b)(3)(A), an alternative method of compliance with the continued
listing requirements set forth in Nasdaq Listing Rule 5450(b), the MVLS Deficiency Matter is now resolved.

Also, as previously disclosed on a Current Report on Form 8-K filed with the SEC on April 24, 2024, the Company
received a deficiency letter from Nasdaq notifying the Company that the listing of its common stock was not in compliance
with the minimum Market Value of Publicly Held Shares requirement (the “MVPHS Requirement”)  set forth in Nasdaq
Listing Rule 5450(b)(2)(C) for continued listing on Nasdaq. Nasdaq Listing Rule 5450(b)(2)(C) sets forth a MVPHS
Requirement of $15,000,000, and Nasdaq Listing Rule 5810(c)(3)(D) provides that a failure to meet the minimum MVPHS
Requirement exists if the deficiency continues for a period of 30 consecutive business days. As of the date of this Current
Report on Form 8-K, the Company remains out of compliance with the MVPHS Requirement.

On October 18, 2024, the Company received written notice (the “Delisting Determination Letter”) from Nasdaq stating that
the Company has not regained compliance with the MVPHS Requirement. The Delisting Determination Letter was
Nasdaq’s formal notification to the Company that the Nasdaq Hearings Panel (the “Panel”) will consider this matter in
rendering a determination regarding the Company’s continued listing on The Nasdaq Global Market. Pursuant to Listing
Rule 5810(d), the Company is permitted to present its views and plan of compliance with respect to this additional
deficiency at its Panel hearing.

The Company intends to request a hearing before the Panel. The hearing request will automatically stay the suspension
and/or delisting of the Company’s securities pending completion of the hearing and the expiration of any additional
extension period granted by the Panel following the hearing. The Company intends to present at the hearing a plan to
regain compliance with all the continued listing requirements on Nasdaq, including the MVPHS Requirement. However,
there can be no assurance that the Panel will grant the Company’s request or that the Company will ultimately regain
compliance with all applicable requirements for continued listing on Nasdaq.

Cautionary Information Regarding Forward-Looking Statements

Certain statements included in this Current Report on Form 8-K are not historical facts but are forward-looking statements
for purposes of the safe harbor provisions under The Private Securities Litigation Reform Act of 1995. Forward-looking
statements generally are accompanied by words such as “may”, “should”, “would”, “plan”, “intend”, “anticipate”,
“believe”, “estimate”, “predict”, “potential”, “seem”, “seek”, “continue”, “future”, “will”, “expect”, “outlook” or other
similar words, phrases or expressions. These forward-looking statements may include, but are not limited to, statements
regarding the Company’s ability to regain compliance with the MVPHS Requirement that is satisfactory to Nasdaq and the
Company’s ability to evidence compliance with the MVPHS Requirement within the required timeframe. These statements
are based on the current expectations on the date of this Current Report on Form 8-K and involve a number of risks and
uncertainties that may cause actual results to differ significantly, including those risks set forth in the Company’s most
recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q and other documents filed with
the U.S. Securities and Exchange Commission (the “SEC”). Copies of such filings are available on the SEC’s website at
www.sec.gov. These forward-looking statements should not be relied upon as representing the Company’s assessments as
of any date subsequent to the date of this Current Report on Form 8-K. The Company does not assume any obligation to
update or revise any such forward-looking statements, whether as the result of new developments or otherwise. Readers are
cautioned not to put undue reliance on forward-looking statements.
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SIGNATURE

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.

Dated: October 24, 2024

XBP EUROPE HOLDINGS, INC.

By: /s/ Dejan Avramovic
Name: Dejan Avramovic
Title: Chief Financial Officer


