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Item 3.01   Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 
On May 17, 2018, ReWalk Robotics Ltd. (the “Company”) received a notification letter (the “Second Deficiency Letter”) from The Nasdaq Stock Market
LLC (“Nasdaq”) indicating that, as of March 31, 2018, the Company failed to comply with the minimum $2.5 million shareholders’ equity requirement for
continued listing on The Nasdaq Capital Market pursuant to Nasdaq Listing Rule 5550(b) (“Rule 5550(b)”), and did not meet the alternative $35 million
market value of listed securities (“MVLS”) and $500,000 net income requirements. The Second Deficiency Letter addresses the same deficiencies of which
Nasdaq first informed the Company in a letter dated November 10, 2017 (the “First Deficiency Letter”). As disclosed in the Company’s public reports, the
Company submitted a compliance plan relating to the First Deficiency Letter in December 2017 and demonstrated compliance with Rule 5550(b) as of
December 31, 2017. However, because the Company had a shareholders’ deficiency as of March 31, 2018 and could illustrate compliance with Rule 5550(b)
as of that date based only on a balance sheet reflecting the pro forma effect of the issuance of 4 million ordinary shares in a private placement to Timwell
Corporation Limited (“Timwell”), Nasdaq determined to issue the Second Deficiency Letter. As in the past, the Second Deficiency Letter is a notice of
deficiency, not of delisting, and does not affect the listing or trading of ReWalk ordinary shares on The Nasdaq Capital Market at this time.
 
The Company has 45 calendar days, or until July 2, 2018, to comply with the MVLS requirement or to submit a plan to regain compliance with any of the
alternative shareholders’ equity, MVLS or net income requirements of Rule 5550(b). The plan may show current or near-term compliance with shareholders’
equity or MVLS continued listing requirements before the release of financial statements for a completed period. If Nasdaq accepts the Company’s plan, it
may extend the Company’s time to show compliance for up to 180 calendar days from May 17, 2018, or until November 13, 2018.
 
The Company is considering its plan to regain compliance with Rule 5550(b), and believes that it will regain compliance during Nasdaq’s compliance period
(including any extensions after the submission of a plan). Under Nasdaq rules, the Company could regain compliance if, during such compliance period, (i)
the MVLS of the Company’s ordinary shares (the product of total shares outstanding and the daily closing bid price) closes at $35.0 million or more for at
least 10 consecutive business days, or (ii) it reports shareholders’ equity of at least $2.5 million. Based on 34,633,885 shares outstanding as of May 15, 2018
(following the issuance of 4 million shares on that date to Timwell) and recent share prices, the Company believes that it will satisfy the MVLS requirement,
thus curing the deficiency under Rule 5550(b). To the extent that the Company does not regain compliance based on the MVLS criterion, it believes it will
alternatively comply with the shareholders’ equity requirement throughout the 2018 fiscal year, based on its operating and fundraising forecasts, including the
second and third tranches of the Timwell private placement, expected to close with gross proceeds of $10.0 million in the third quarter of 2018 and $5.0
million by December 31, 2018, and no later than April 1, 2019.
 
If Nasdaq does not accept the Company’s compliance plan, or the Company does not, after submitting its plan, regain compliance by November 13, 2018,
Nasdaq may notify the Company that its ordinary shares are subject to delisting. The Company would then be permitted to appeal the delisting determination
to a Nasdaq Hearings Panel. The Company’s ordinary shares would remain listed on The Nasdaq Capital Market pending the panel’s decision after the
hearing. For more information regarding the compliance plan and deficiency, see “Part II, Item 1A. Risk Factors” in the Company’s quarterly report on Form
10-Q for the quarterly period ended March 31, 2018, filed with the Securities and Exchange Commission (the “SEC”) on May 15, 2018.
 
Forward-Looking Statements
 
In addition to historical information, this report contains forward-looking statements within the meaning of the U.S. Private Securities Litigation Reform Act
of 1995, Section 27A of the U.S. Securities Act of 1933, and Section 21E of the U.S. Securities Exchange Act of 1934. Such forward-looking statements may
include projections regarding the Company’s future performance and, in some cases, may be identified by words like “anticipate,” “assume,” “believe,”
“continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “future,” “will,” “should,” “would,” “seek” and similar
terms or phrases. The forward-looking statements contained in this report are based on management’s current expectations, which are subject to uncertainty,
risks and changes in circumstances that are difficult to predict and many of which are outside of the Company’s control. Important factors that could cause the
Company’s actual results to differ materially from those indicated in the forward-looking statements include the factors discussed under the heading “Risk
Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2017, as amended, filed with the SEC and other documents
subsequently filed with or furnished to the SEC. Any forward-looking statement made in this report speaks only as of the date hereof. Factors or events that
could cause the Company’s actual results to differ from the statements contained herein may emerge from time to time, and it is not possible for the Company
to predict all of them. Except as required by law, the Company undertakes no obligation to publicly update any forward-looking statements, whether as a
result of new information, future developments or otherwise. 
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 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.

  
 ReWalk Robotics Ltd.
  
 By: /s/ Ori Gon  
 Name: 

Title:
Ori Gon
Chief Financial Officer

 
Dated: May 23, 2018
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