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Item 5.03  Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On September 28, 2011, XCel Brands, Inc. (the “Company”) filed an amendment to its Certificate of Incorporation with the Secretary of State of Delaware
(the “Amendment”). The Amendment effected a 1 for 520.5479607 reverse stock split (the “Reverse Split”) of the Company’s common stock (“Common
Stock”) such that holders of Common Stock held a total of 186,444 shares of common stock, and options and warrants to purchase 1,065 shares of Common
Stock following the Reverse Split.

The Amendment did not change the number of shares of Common Stock the Company is authorized to issue. Stockholders of a majority of the Company’s
outstanding Common Stock approved, by way of a written consent dated May 18, 2011, proposals authorizing the Board of Directors, in its discretion, to
implement the Reverse Split and file the Amendment.

The Amendment is annexed hereto as Exhibit 3.1 and is incorporated herein by reference.  

Item 9.01 Financial Statement and Exhibits.

(d)  Exhibits.

3.1           Amendment to the Amended and Restated Certificate of Incorporation.
 
 

 



 
 
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 hereunto duly authorized.

 XCEL BRANDS, INC.  
    
 By: /s/ Robert D’Loren  
  Robert D’Loren  
  Chief Executive Officer  
    

 
Date: October 4, 2011
 
 
 

 

 



AMENDMENT TO THE AMENDED AND
 

RESTATED CERTIFICATE OF INCORPORATION
 

OF NETFABRIC HOLDINGS, INC.
 

 
Adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of Delaware
 
The undersigned, being a duly authorized officer of NetFabric Holdings, Inc. (the "Corporation"), a corporation existing under the laws of the State of
Delaware, does hereby certify as follows:
 
FIRST:                    That the Amended and Restated Certificate of Incorporation of the Corporation has been amended as follows by adding the following to
Section A of Article IV immediately after the first paragraph of Section A:
 

"The issued and outstanding shares of Common Stock as of September 26, 2011, exclusive of treasury stock, shall be combined in the ratio
of 1 share of Common Stock for each 520.5479607 shares of Common Stock currently issued and outstanding. Such combination shall not
change the number of shares of capital stock which the Corporation shall have authority to issue nor shall it affect the rights or preferences
of the holders of the shares of Common Stock now issued and outstanding."

 
SECOND:               That such amendment has been duly adopted by the written consent of the holders of not less than a majority of the outstanding stock
entitled to vote thereon and that prompt written notice of the corporate action has been given to those stockholders who have not consented in writing, all in
accordance with the provisions of Section 228 of the General Corporation Law of the State of Delaware.
 
 
Dated:  September 28, 2011
 
NETFABRIC HOLDINGS, INC.
 

By:           /s/ Cristiano D. Germinario                                                                           
      Name:  Cristiano D. Germinario
      Title:    Chief Executive Officer

 
 
 
 

 

 
 

 

 

 


