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Item 1.01 Entry into a Material Definitive Agreement.

Item 2.03 Creation of a Direct Financial Obligation or Obligation Under an Off-balance Sale
Arrangement of a Registrant.

On October 19, 2023, H Halston IP, LLC (the “Borrower”), a wholly-owned indirect subsidiary of Xcel Brands,
Inc. (“Xcel”), entered into a Term Loan Agreement (the “Loan Agreement”) with Israel Discount Bank of New
York (the “Lender”).  Pursuant to the Loan Agreement, the Lender made a term loan in the aggregate amount of
$5,000,000 (the “Term Loan”).   The proceeds of the Term Loan were used to pay fees, costs and expenses
incurred in connection with entering into the Loan Agreement, and may be used for working capital purposes.

In connection with the Loan Agreement, the Borrower and H Licensing, LLC (“H Licensing”), a wholly-owned
subsidiary of Xcel, and the Borrower entered in to a Security Agreement (the “Security Agreement”) in favor of
the Lender and Xcel entered into a Membership Interest Pledge Agreement (the “Pledge Agreement”) in favor
of the Lender.   Pursuant to the Security Agreement, the Borrower and H Licensing granted to the Lender a
security interest in substantially all of their respective assets, other than the trademarks owned by the Borrower
and H Licensing, to secure the Borrower’s obligations under the Loan Agreement.   Pursuant to the Pledge
Agreement, Xcel granted to the Lender a security interest in its membership interests in H Licensing to secure
the Borrower’s obligations under the Loan Agreement.

Upon entering into the Loan Agreement, Xcel paid a commitment fee to the Lender in the amount of $50,000
and legal fees to counsel to the Lender in the amount of $82,000.

The Term Loan matures on October 19, 2028.   Principal on the Term Loan shall be payable in quarterly
installments of $250,000 on each of January 2, April 1, July 1 and October 1of each year, commencing on April
1, 2024.

The Borrower has the right to prepay all or any portion of the Term Loan.

Interest on the Term Loan will accrue at Term SOFR plus 4.25% per annum.  The Borrower entered into a swap
agreement with the Lender pursuant to which the Lender will pay the Borrower Term SOFR plus 4.25% per
annum on the notional amount of the swap in exchange for the Borrowing paying the Lender 9.46% per annum
on such notional amount.   Interest on the Term Loan is payable on the first day of each calendar month.  Term
SOFR is defined in the Loan Agreement as the forward-looking term rate based on secured overnight financing
rate as administered by the Federal Reserve Bank of New York for an interest period equal to one month on the
day that is two U.S. Government Securities Business Days prior to the first day of each calendar month.

The Loan Agreement contains customary covenants, including reporting requirements, trademark preservation
and the following financial covenants of the Borrower:

· a guaranteed minimum royalty ratio as at the last day of each fiscal year set forth below:

Fiscal Year Guaranteed Minimum Royalty Ratio

2023 1.15 to 1.0

2024 1.15 to 1.0

2025 1.20 to 1.0

2026 and thereafter 1.25 to 1.0



· a fixed charge coverage ratio as at the last day of each fiscal year, commencing with the fiscal
year ended December 31, 2024, of no less than 1.10 to 1.0; and

· minimum cash balances in its primary operating account at the Lender of not less than
$250,000.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused
this Current Report on Form 8-K to be signed on its behalf by the undersigned thereunto duly authorized.
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(Registrant)

By: /s/ James F. Haran
Name: James F. Haran
Title: Chief Financial Officer

Date: October 20, 2023


