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Item 1.01 Entry into a Material Definitive Agreement
The information under Item 2.03 of this Current Report on Form 8-K is incorporated herein by reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of
a Registrant

Xcel Brands, Inc. (the “Company”) executed a promissory note (the “Promissory Note”) with Bank of America, NA, which
provides for an unsecured loan in the amount of $1,805,856.00 (the “PPP Loan”) pursuant to the Paycheck Protection
Program under the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”). On April 23, 2020, the
Company received notification and confirmation the PPP Loan was approved. The PPP Loan has a two-year term and
bears interest at a rate of 1.0% per annum. Monthly principal and interest payments are deferred for six months after the
date of disbursement. The PPP Loan may be prepaid at any time prior to maturity with no prepayment penalties. The
Promissory Note contains events of default and other provisions customary for a loan of this type. The Paycheck Protection
Program provides that the PPP Loan may be partially or wholly forgiven if the funds are used for certain qualifying
expenses as described in the CARES Act. Such forgiveness will be determined, subject to limitations, based on the use of
loan proceeds for payment of payroll costs and any payments of mortgage interest, rent, and utilities. The Company may
apply for forgiveness of the PPP Loan upon application by the Company beginning 60 days but not later than 90 days after
the PPP Loan is funded. However, no assurance is provided that forgiveness for any portion of the PPP Loan will be
obtained.

The foregoing description of the Promissory Note is a summary only and is qualified in its entirely by the reference to the
full text of the Promissory Note, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated
herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

America, NA, as lender.

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.

XCEL BRANDS, INC.
(Registrant)

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

Date: April 27, 2020




BANK OF AMERICA %7

Promissory Note
Date Loan Amount Intereat Rate after Deferment Period Deferment Period
4720020 £1.805.856.00 1.00%% fixed per anrmm & months

This Promissory Mote (“Note™) sets forth and confinms the terms and conditions of a term loan to Xeel Brands Inc (whether one or more than one,
“Borrower™) from Bank of Ameanca, NA, a national banking association having an address of PO, Box 15220, Wilmington, DE 19886-5220 (together
with its agents, affiliates, succesaors and assigns, the “Bank™) for the Loan Amount and at the Interest Rate stated above (the “Loan™). The Lean is
made pursuant to the Paycheck Protection Program under the Corenavirus Aid, Relief, and Economic Secunty Act (the “CARES Act™). The finding
of the Loan is conditioned upon approval of Bomrower's application for the Loan and Bank's receiving confirmation from the SBA that Bank may
proceed with the Loan. The date on wldeh the funding of the Loan takes place 15 referred 1o as the “Funding Dade™, 1f the Funding Date is Later than
he date of tis Mote, the Deferment Period commences on e Funding Date and ends six months from the Punding Date. After sixty (600 days from
the date the Loan is funded, but not more than mnety (90) days from the date the Loan is funded, Borrower shall apply to Bank for loan forgivensss. If
the SBA confirms full and complete forgiveness of the ungaid balance of the Loan, and reimburses Bank for the total outstanding balance, principal
and interest, Borrower's obligations under the Loan will be desmed fully satisfied and paad in fall. 1F the SBA doss ot confirm forgivensss of the
Laosan, or only parily confirms forgivensss of the Loan, or Borrower fils to apply for loan forgiveness, Bomewer will be obligated to repay to the Bank
the total outstanding balance remaining due under the Loan, including principal and inferest (the “Loan Balance™), and in such case, Bank will establish
the terms for repayment of the Loan Balance in a separaie letter to be provided 1o Borrower, which letter will set forih the Lean Balance, the amount
ol each monthly payment, the interest rate (nod in excess of'a fixed rate of one per cent {1.00%) per annum), the term of the Loan, and the maturity date
of two (2) vears from the funding date of the Loan. No principal or interest payments will be due prior to the end of the Deferment Period. Bormower
promizes, covenams and agrees with Bank to repay the Lean in accordance with the terms for repayment as set forth in that letter (the “Repayment
Letter™). Payments greater than the monthly payment or additional payments may be made at any time without a prepayment penalty but shall not
relieve Borrower of iis obligations 1o pay e next succesding monthly payment.

In consideration of the Loan reczived by Borrower from Bank, Borrower agrees as follows:

1.

L.

DEPOSIT ACCOUNT/USE OF LOAN PROCEEDS: Bomower 15 required to maintain & deposit account with Bank of Amenca, N.A (the
“Dieposit Accouwnt™) until the Loan is either forgiven in full or the Loan is fully paid by Borrower. Borrower acknowledges and agrees that the
proceeds of the Loan shall be deposited by Bank into the Deposit Account. The Loan proceeds are o not be used by Bomower for any illegal
purpose and Bomrower represents to the Bank that it will denive matenal benefit, direcily and indirectly, from the making of the Lean.

DIRECT DEBIT. If the Loan is not forgiven and a Loan Balance remains, Borrower agrees that on the due date of any amount due as set forth in

the Repayment Letter, Bank will debit the amount due from the Deposit Account established by Bommowsr in connection with this Loan. Should there
be insufficient funds in the Deposit Account to pay all such sums when due, the full amount of such deficiency be shall be immediately due and
pavalle by Borrower,

3. INTEREST RATE: Bank shall charge interest on the unpaid pnneipal balance of the Lean at the interest rate set forth above under “Interest Rate™

from the date the Loan was funded until the Loan is paid in fiull.

4. REPRESENTATIONS, WARRANTIES AND COVENANTS, (1) Borrower represents and warrants to Bank, and covenants and agrees with

Bartk, thal- (1) Borrower has read the statements included in the Application, including the Statements Required by Law and Executive Orders,
and Borrower understands them, {ii) Bomrower was and rermains eligible to receive a loan under the niles in effect at the time Borrower submitied
1o Bank its Paycheck Protection Program Application Form (the “Application’) that have been issued by the SBA implementing the Pavcheck
Protection Program under Division A, Title | of the CARES Act (the “Paycheck Profection Program Rule™), (i) Bomewer (a) is an independent
contractor, cligible self-employed individual, or sole propnstor or (b) employs no more than the greater of 500 employees or, ifapplicable, the
size standard in mumber of emplovees estalllished by the SBAn 12 CF.R. 121,200 for Borrower"s industry. (iv) Borrower will comply whenever
applicable, with the civil nghts and other lirntations in the Apphication (v) All proceads of the Loan will be used only for business-related purposas
as speeified in the Application and consistent with the Paycheck Protection Program Bule,  (vi) To the extent feasible, Borrower will puschase
only Amencan-made equipment and products. (vit) Bommower 15 not engaged in any activity that is illegal under federal, state or local law. (vii)
Borrower certifies that any loan received by Borrower under Section T(bX2) of the Small Business Act between Janzary 31, 2020 and Aprl 3,
2020 Beat will remain owistanding after funding of this Loan was for a purposs other than paying payroll costs and other allowable uses loans under
the Paycheck Protection Program Rule. (ix) Borrower was in operation on February 15, 2020 and had employees for whom Borrower paid salaries
and payrell taxes or paid independent contractors (as reported on Formis) 1099-MI3C). (x) The current economie uncertainty makes the request
for the Loan necessary (o support the ongeing operations of Borrower, (x) All proceeds of the Loan will be wsed 1o retain workers and msxintain
payroll or make morigags inderest paviments, lease paviments, and utility payments, as specified under the Payveleck Protection Pregram Rule and
Borrower acknowledges that if the funds are knowingly wsed for uwnawthorized pumpeses, the federal government may hold Borrower andlor
Borrower's authorized representative legally liable, such as for charges of frand (xi) Bormower has provided Bank true, comect and complete
information demosstrating that Bosrower had ermplovees for whom Borrower paid salaries and payroll taxes on of arousd February 15, 2020, (xiii)
Borrower has provaded to Bank all documentation available to Borrower on a reasonable basis venfang the dollar amounts of average monthly
payrell costs for the calendar year 2019, which documentation shall include, as applicable, copies of payroll processor records, payroll tax filings
and'or Form 1099-MISC. (xav) Borrower will prompily provide to Bank {a) any addibional decumentation that Bank requests in order to venfy
payroll costs and i) documentation verifving the mamber of full-time equivalent emplovees on payroll as well as the dollar amounts of paytoll
vosts, coversd morlgage interest payments, coverad rent payments, and covered wtilities for the cight week period following the Loan, (xv)
Borrower acknowledges that (a) lean forgiveness will be provided by the SBA for the sum of documented payrall costs, covered morigage interest
payments, coverad remt payments, and covered utilities, and not more than 25% of the Forgivable Amount may be for non-payroll costs (xv)
During the period beginning on Febroary 15, 2020 and ending on December 31, 2020, Borrower has not and will not receive any other lean wedes
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the Paycheck Protection Program. {xvii) Borrower certifies that the information provided in the Application and the information that Borrower
provided in all supporting documents and forms is true and accurate in all matenal respects. Borrower acknowledges that knowingly making a
false statement to obtain a guaranteed loan from SBA is pumishable under the law, including under 18 USC 1001 and 3571 by impriscmment of
not more than five years and'or a fine of up to $250,000; under 15 USC 6435 by imprisomment of not mone than two years and/or a fine of not more
than $5,000; and, if submatted to a Federally insured institwtion, under 18 USC 1014 by imprisonment of not more than thirty years andior a fine
of not more than 31,000,000, (o) Borrower understands, acknowledges and agrees that Bank can share any tax information received from
Borrower or any Owner with SBEA's authonzed representatives, including suthonzed representatives of the SBA Office of Inspector General, for
the purpose of compliance with SBA Loan Program Requirements and all SBA reviews. (xax) Neither Bomower nor any Owner, is presently
suspended, debarred, proposed for deb declared ineligible, voluntanly excluded from participation in this transaction by any Federal
department or agency, or presenily involved in any bankrupiey. (3x) Neither Bomower, nor amy Owner, nor any business owned or controlled by
any of them, ever obtained a direct or guarantesd loan from SBA or any other Federal agency that is currently delinguent or has defanlted in the
last 7 years and caused a loss to the government. (x0a) Netther Borrower, nor any Ohwner, 15 an owner of any other business or has cormmon
management with any other business, except as disclosed to the Bank in connection with the Borrower's Application. (xxii) Borrower did not
reczive an SBA Economic Injury Disaster Loan between January 31, 2000 and April 3, 2020, except as disclosed o the Bank in connection with
the Borrower’s Application. {(xxii) Neither Borrower {if an individual), nor any individual owning 20% or more of the equity of Bomrower (each,
an “Crwmer™), is subgect o an indictment, criminal information, armdgnment, or other means by which formal criminal charges are brought in any
Jurisdiction, or presently incarcerated, on probation or parole. (xxiv) Neither Borrower (if an individual), nor any Owner, has within the last 5
vears been convicted, pleaded guiley, pleaded nolo contendere, been placed on pretnal diversion; or been placed onany form of parole o probation
{including probation before judgment) for any fielony. (oov) The United States is the pincipal place of residence fior all employess of Bormower
included in Borrower's payroll caleulation included in the Application. {xoevi)  The Borrower comestly indicated on its Application whether it is
a franchise that is listed i the SBA's franchise directory. (oovii) If Borrower is claiming an exemption from all SBA affiliation ndes applicable
10 Paycheck Protection Program loan eligibality under the religious exemption to the afliliation rules, Borrower has made a reasonable, good faith
determination that it qualifies for such religious exemption under 13 C.F.R. 121.103(b)(10), which provides that “{tJhe relationship of a faith-
based organizstion to another organization is not considerad an affiliation with the other organization. .. if the relatonship 15 based on a religious
teaching or belief or othersise constifutes a part of the exercise of religion.™ (2} At all imes during the term the of the Loan, Borrower represents
and warranis to the Bank, that (i) if Bosrower is anything other than & matural person, it is duly formed and existing wder the laws of the state o
other junisdiction where onganized; (i1) this Mote, and any instrument or agreement required under this Mote, are within Borrower's powers, have
been duly authorzed, and do not conflict with any of its orgamzational papers; (i) the information included in the Beneficial Ownership
Certification most recently provided to the Bank, if applicable, is true and correct in all respects; and {iv) in each state in which Borrower does
business, it is properly licensed, in good standing, and, where required, in compliance with fictitious name (e.g. trade name or d'b/a) statues.  Ir
THE Frapine DATE 15 AFTER THE DATE OF THIS NoTE, BORROWER AGREES THAT BORROWER SHALL BE DEEMED TO HAVE REFEATED AND
REISSUED, IMMEDIA TELY PRIOGE TO THE FUNDING 0N THE Fusmse DATE, THE BEPRESENTATIONS, WARBANTIES, COVENANTS AND AGREEMENTS
SET FORTH ABOVE IN THIS PARAGRAPH

5. EVENTS OF DEFAULT: If the Loan is not forgiven and a Loan Balance remains, then from the date the Repayment Letter is sent to Bormower
until the Loan Balance is fully paid, the ocourrence and continuation of any of the following events shall constitute a defaudt hereunder: (i)
insolvency, banlmuptey, dissclution, issuance of an attachment or gamishment against Borrower, (i1) failure to make any payment when due under
the Loan or any or all other loans made by Bank fo Borrower, and such fulure continues for ten (10) days after it first became due; (i) fulure to
provide current financial information promptly upon request by Bands, (iv) the making of any false or matenally misleading staternent on any
application of any fAnancial statement for the Loan or for any o all other loans made by Bank to Borrower, (v) Bank in good futh believes the
prospect of payment under the Loan or any or all other loans made by Bank to Borrower is impaired; (vi) Bormower under or in connection with
the Loan or any o all other loans made by Bank to Borrower fadls to timely and properly observe, keep or perform  any  term,  covenant,
agreement, or condition therein; (vii) default shall be made with respect to any other indebtedness for borrowed money of Borrower,  if  the
defalt 15 a falure to pay at matunty or if the effect of such definlt 15 to accelerate the matunty of such indebledness for borrowed money or to
permat the holder or obligee thereof or other pasty thereto to cause any such indebtedness for borrowed money fo become due prior to its stated
maturity, (viti) the Bank in its sole diseretion determings in good futh that an event has occurred that matenally and adversely affects Borrower,
{1x) any change shall ocour in the ownership of the Borrower;, (x) permanent cessation of Bommower's business operations;, {x1) Bormower, if an
individual, dies, or becomes disabled, and such disabality prevents the Bomower from confinuing io operate its business, (xii) Bank receives
notification of is otherwise made aware that Borrower, or any affiliste of Bormower, is listed as or appears on any lists of known or suspected
terronsts of terronst orgamizations provided to Bank by the US. government under the USA Patriot Act of 2001; and (xan) Borrower fals to
maintain the Deposit Account with the Bank_

6, REMEDIES: If the Loan is not forgiven and a Loan Balance remains, then from the date the Repayment Letter is sent to Borrower, upon the
occurrence of a default, all or any portion of the entire amowunt owing on the Loan, and any and all other loans made by Bank to Borrower, shall,
at Bank’s option, becoms immediately due and payable without demand or notice. Upon a default, Bank may exercise any other right or remedy
available to it ot law or in squity. All persons included in the term “Bomrower™ are jointly and severally liable for repayment, regardless of to whom
any advance of credit was made. Borrower shall pay any costs Bank may incur including without limatation reasonable attomey’s fizes and court
costs should the Loan and/or any and all other loans made by Bank to Borrower be referred to an attomey for collection to the extent permitted
under applicable state law. EACH PERSON INCLUDED IM THE TERM BORROWER WAIVES ALL SURETYSHIP AND OTHER SIMILAR
DEFENSES TO THE FULL EXTENT PERMITTED BY APPLICABLE LAW.

7. CREDIT INVESTIGATION: If the Loan is not forgiven and a Loan Balance remains, then from the date the Repayment Lefter is sent to Bormower
until the Loan Balance 15 fully paid, Borrower authonzes Bank and any of its affiliates at any tme to make whatever credit investigation Bank
deems 15 proper to evaluate Borrower™s credit, financal standing and employment and Borrower authonzes Bank to exchange Bommower’s cradit
expenience with credit bureaus and other creditors Bank reasonably believes are doing business with Borrower. Borrower also agrees to fumish
Bank with any financial statements Bank may request at any time and in such detail as Bank may requare.

8. NOTICES: Borrower’s request for Loan forgiveness, and the documentation that must accompany that request, shall be submitted 1o Bank by
transmitting the commumnication to the electronic address, website, or other electronie transmission portal provided by Bank to Bommower,
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Ortherwise, all notices requited under this Note shall be persenally delivered or sent by first class mail, postage prepaid, or by overnight couner,
1o the addresses on the signahse page of this Note, or sent by facsimile to the fax mumber(s) listed on the signature page, of to such other addresses
as the Bank and the Bormower may specify from time to time in wniting (any such notice a “Written Motice™).  'Written Notices shall be effective
(iyif madled, upon the earhier of receipt or five (5) days afler deposit in the U5, mail, first class, postage prepaid, ()il telecopied, when transmitted,
or (i) if hand-deliverad, by courier or otherwise (including telegram, lettergram or mailgram), when delivered. In lien of a Written Notice,
ices andd/or comrmenications from the Bank to the Borrower may, to the extent parmitied by law, be deliverad electronically (i) by transmitiing
the commumication to the dlectronic address provided by the Bomower or to such other electronic address as the Borrower may specify from time
1o tme in wating, o (i) by pesting the communication on a website and sending the Borrower a notice 1o the Bormower's postal address or
electronic address telling the Borrower that the communication has been posted, its location, and providing instructions on how 1o view it {any
such notice, an “Eleciromc Notice™).  Electronic Notices shall be effective when presented to the Borrower, or is sent 1o the Bommower's electromic
address or i1s posted to the Bank's website. To retain a copy for your records, please download and print or save a copy to your device,

%, CHOICE OF LAW, JURISDICTION, VENUE. (1) At all times that Bank is the holder of this Note, except to the extent that any law of the
United States may apply, this Note shall be govemed and interpreted according io the internal laws of the state of Bomrower”s principal place of
business (e “Governing Law State’), without regard to any choice of law, miles or prnciples to the contrary. However, the charging and
calculating of interest on the obligations under this Note shall be governed by, construed and enforced in accordance wath the laws of the state of
Morth Carolina and applicable federal law. Nothing in this paragraph shall be construed o limat or otherwase affect any rights or remedies of
Bank under federal law. Borrower and Bank agree and consent o be subject to the personal jurisdiction of any state or federal court located in the
Govemning Law State so that inal shall only be conducted by a coust in that state, (2) Notwithstanding the foregoing, when SBA is the holder, this
Note wall be interpreted and enforced under federal law, including SBA regulations. Lender or SBA may use state or local procedures for filing
papers, reconding documents, giving notice, foreclosing liens, and other purposes. By using such procedures, SBA does not waive any federal
immumnity from state or local control, penalty, tax, or liability. As to this Note, Borrower may not claim or assert against SBEA any local or state
law to demy amy obligation, defeat any claim of SBA, or preempt federal law.

10 MISCELLANEOUS, The Loan may be sold or assigned by Bank without notice to Borrower, Borrower may not assign the Loan or its rights
hereunder to anyone without Bank’s prior wntten consent. 1f any provision of this Note is contrary to applicable law or is found unenforceable,
such provision shall be severed from this Note without invalidating the other provisions thereof. Bank may delay enforcing any ofits rights under
this Noge without losing them, and no failure or delay on the part of Bank in exercising any right, power or pavilege hereander shall operate as a
waiver thereof, nor shall any single or partial exercise of any right, power or privilege hereunder preclude any other or future exercise thereof of
the exercise of any other night, power or pnivilege. Bank, by its acceptance hersof, and the making of the Loan and Borrower understand and agree
that this Note constitutes the complete understanding between them. This Note shall be binding upon Borrower, and its suecessors and assigns,
and mure to the benefit of Bank and iis successors and assigns.

1 1.BORROWING AUTHORIZED. The signer for Bormmower represents, covenants and warrants to Bank that he or she is certified to bomrow for the
Borrower and is signing this Note as the duly suthorized sole proprietor, owner, sole shareholder, officer, member, managing member, partner,
trustes, pnncipal, agent of representative of Borrower, and further acknowledges and confirms to Bank that by sand signature he or she has read
anwd uncderstands all of the terms and provisions contained in this Mote and sgrees and consents o be bound by them. This Note and any instrment
or agreement required herein, are within the Borrower's powers, have been duly authorized, and do not contlict with any of its organizational
papers. The individual s signing this Agreement on behalf of each Bormower are authonized to sign such documents on behalf of such entities. For
purposes of this Note only, the Bank may rely upon and accept the authenity of only ene signer on behalf’ of the Borrower, and for this Note, this
resolution supersedes and replaces any prior and existing contrary resolution provided by Borrower 1o Bank.

12 ELECTRONIC COMMUNICATIONS AND SIGNATURES. This Mote and any document, amendment, approval, consent, information, notice,
certificate, request, statement, disclosure or authonzation related to this Note {each a “Communication”™, including Commmunications required to
be in writing, may, il agreed by the Bank, be in the form of an Electronic Record and may be executed using Electronic Signatures, including,
without Limitation, facsimile and/or pdf  The Bostower agrees that any Electronic Signature (including, without limitation, facsimile or pdf) on
or associated with any Communication shall be valid and llndmg on the Borrower to the sume extent as o manual, eriginal signature, and that any
Communication entered into by Electronie Signature, will constitite the legal, valid and binding obligation of the Borrower enforceable against
the Borrower in accordance wath the terms thersol to the same extent as il a marmally fed oniginal agnahere was delivered to the Bank.  Amy
Communication may be executed in as many counterparts as necessary or convenient, inclwding both paper and electronic counferparts, bat all
such counterparts are one and the same Communication.  For the avoidance of doabt, the authonzation under thas paragraph may include, without
limitation, wse or acceptance by the Bank of a manually signed paper Commumication which has been converted into electronic form (such as
scanned into PDF format), or an electronically signed Communication cormveried into another formal, for transmission, delivery and'or retention.
The Bank may, at its option, create one or mare copies of any Communication in the form of an imaged Electronic Record (“Elsctronic Copy™),
which shall be deemed created in the ordinary course of the Bank's business, and destroy the ongmal paper document.  All Commumications in
the form of an Electronic Record, including an Electronie Copy, shall be considered an onginal for all purposes, and shall have the same legal
effeet, validity and enforceability as o paper record,  Notwithstanding anything contained herein to the contrary, the Bank is under no obligation
to accept an Electronic Signature in any form or in any format wnless expressly agreed to by the Bank pursuant to procedurss approved by it
provided, further, without limiting the foregoing, (a) to the extent the Bank hos agreed to accept such Electromic Signature, the Bank shall be
entitled to rely on any such Electronic Signature without further verification and (b) upon the request of the Bank any Electronic Signature shall

be promptly followed by a mameally executed, onginal counterpart. For purposes hereof, “Electronic Record™ and “Electronic Signature™ shall
have the meanings assigned to them, respectively, by 15 USC §7006, as it may be amendad from time to time.

13 CONVERSION TO PAPER ORIGINAL. At the Bank's discretion the authontative clectromc copy of this Note ("Authontative Copy™) may
be converted to paper and marked as the original by the Bank (the “Paper Oniginal™). Unless and wntil the Bank creates a Paper Oniginal, the
Authonitative Copy of this Agreement: (1) shall at all times reside in a document management system designated by the Bank for the storage of
authoritative copies of electromc racords, and (2) is held in the ordinary course of business. In the event the Authontative Copy is comverted 1o a
Paper Original, the parties hereto acknowledge and agree that: (1) the electronic sigming of this Agreement also constitutes issuance and delivery
of the Paper Original, (2) the electronic signature(s) associated with this Agreement, whan affixed 1o the Paper Onginal, constinstes legally valid
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and binding signatures on the Paper Original, and (3) the Borrower™s obligations will be evideneed by the Paper Original after such conversion,

14 BORROWER ATTESTATION. Borrower attests and cerfifics to Bank that it has not provided false or misleading information or statements to
the Bank in its application for the Loan, and that the certifications, representations, warranties, and covenants meade to the Bank in this Note axd
elsewhere relating to the Loan are tnse, sccurate, and comect. Borrower further aftests and certifies to Bank that it is has read, undesstands, and
acknowledges that the Loan is being mede under the CARES Act, and any wse of the proceeds of the Loan other than as permatted by the CARES
Act, or any false or misleading information or statements provided to the Bank in its application for the Loan or in this Mote may subject the
Borrower to eriminal and aivil Labality under applicable state and federal laws and regulations, inchshing bt not limited to, the False Claims Act,
31 ULSC. Section 3729, et, seq.  Bormower further scknowledges and understands that this Note is not valid and effective until and wmless
Borrower's application for the Loan is approved amd Bank's receiving confirmation from the SBA that Bank may proceed with the Loan.

IN WITNESS WHEREOF, 1, the authorized representative of the Bormower, hereto have cansed this Promissory Mede to be duly execnted a5 of
e dhater set forth below

BORROWER: Xcel Brands Inc

Signature of Authorized Representative of Borrower

James Haran

Print Name
Authorized Representative
Tithe

STREET ADDRESS: 1333 Broadway F1 10
CITY/STATERZIP CODE:  New York, NY 1418




