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Item 1.01 Entry into a Material Definitive Agreement

On December 24, 2013, Xcel Brands, Inc. (the “Company”, IM Brands, LLC., a wholly-owned subsidiary of the Company (“IMB”, together with the
Company, the “Buyers”), IM Ready-Made, LLC (the “Seller”), Isaac Mizrahi (“Mizrahi”) and Marissa Gardini (“Gardini” and, together with Mizrahi, the
“Individuals”) entered into the Fifth Amendment (the “Fifth Amendment”) to the Asset Purchase Agreement dated as of May 19, 2011 (the “Agreement”). On
March 14, 2014, the Buyers, the Sellers and Individuals amended and restated the Fifth Amendment (the “Amendment”). Pursuant to the Amendment, the
Seller and the Individuals acknowledge and agreed that no Earn-Out Shares (as defined in the Agreement) were earned for the twelve month periods ended
September 30, 2013 and ending September 30, 2014, regardless of whether the criteria for the issuance of such shares are or shall in the future be satisfied. As
partial consideration for the execution of the Amendment, (i) the original promissory note issued pursuant to the agreement (the “Original Note”) was
amended and restated as previously described in the Current Report on Form 8-K for the event dated December 31, 2013 (the “December 2013 Form 8-K”)
(the “New Note”), (ii) the Voting Agreement entered into in connection with the Agreement was amended and restated (the “Amended and Restated Voting
Agreement”) as previously described in the December Form 8-K and (iii) the Company agreed to pay to the Seller $315,000.

On March 14, 2014, the Company and Gardini entered into a new Employment Agreement (the “Employment Agreement”). Pursuant to the
Employment Agreement, Gardini (i) resigned as an officer of the Company, (ii) will continue to be employed by the Company on an “at will basis” and (iii)
will receive a monthly salary of $1,500 and commissions equal to five percent (5%) of Net Revenues (as defined in the Employment Agreement) derived
from transactions entered into by the Company with third parties introduced to the Company by Gardini.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

On March 14, 2014, Marissa Gardini resigned as Executive Vice President of Strategic Planning and Marketing of the Company. Previously filed
with the Current Report on Form 8-K filed with the SEC on March 20, 2014.

Item 9.01 Financial Statements and Exhibits

Exhibit Description

No. 10.1 Amended and Restated Fifth Amendment entered into on March 14, 2014 and effective December 24, 2013, to Asset Purchase Agreement
dated as of May 29, 2011, as previously amended. (Previously filed with the Current Report on Form 8-K filed with the SEC on March 20,
2014)

No. 10.2 Employment Agreement between the Company and Marissa Gardini dated as of February 1, 2014 and entered into on March 14,

2014. (Previously filed with the Current Report on Form 8-K filed with the SEC on March 20, 2014)




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.

XCEL BRANDS, INC.

(Registrant)

By: /s/ James F. Haran
Name: James F. Haran

Title: Chief Financial Officer

Date: March 24, 2014




