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Item 1.01 Entry Into a Material Definitive Agreement

On May 22, 2024, Xcel Brands, Inc. (the “Company”) and Gold Licensing, LLC, a wholly-owned subsidiary of the Company (“Gold”
and, together with the Company, the “Xcel Parties”), entered into a binding term sheet with Lori Goldstein (“LG”) and Lori Goldstein
Ltd (“Buyer” and, together with LG, the “LG Parties”) with respect to the sale by Gold to Buyer of all of the assets acquired by Gold
pursuant to the Asset Purchase Agreement (the “APA”) dated Mach 30, 2021 and any intellectual property created thereafter that is based
on such amounts (collectively, the “Assets”). The assets consist of (i) all trademarks related to “Lori Goldstein,” including her name,
usage and likeness and related intellectual property, (ii) the LOGO trademarks and related intellectual property, all URLs, social media
accounts and domain names and (iii) the May 1, 2013 agreement between QVC, Inc. and Buyer, as amended and previously assumed by
Gold. The purchase of the Assets shall be effective June 30, 2024 (the “Closing Date”).

Pursuant to the Term Sheet, the LG Parties waive the rights to the unpaid portion of the earn-out payment for 2023 and pro rata portion of
the earn-out payments for 2024 through the Closing Date, each as determined in accordance with the APA. Additionally, the right to
future earn-out payments and bonus under the APA and employment agreement terminate. During the period through the Closing Date,
LG shall remain employed by the Company and has agreed to make all of her scheduled appearances on QVC through the Closing Date;
The Term Sheet is a binding obligation on the LG Parties and the Xcel Parties to execute definite agreements, including mutual general
releases, by June 21, 2024 (the “Deadline”).

Pursuant to the Term Sheet, the LG Parties and the Xcel Parties will jointly request an adjournment of the arbitration proceeding
commenced by the Xcel Parties against the LG Parties and such adjournment shall be without prejudice unless and until the Parties do
not mutually execute definite agreements relating to the transactions covered by the Term Sheet by the expiration of the Deadline.
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