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Item 1.01          Entry into a Material Definitive Agreement.

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

 
 On February 19, 2015, Xcel Brands, Inc. (the “Company”) amended its outstanding Line Letter Agreement dated as of July 31, 2013 (the “IM

Brands Line Letter Agreement”), by and among the Company, IM Brands, LLC, a wholly owned subsidiary of the Company (“IM Brands”), and Bank
Hapoalim, B.M. (the “Lender”). This third amendment to the IM Brands Line Letter Agreement amends the definition of Cash Flow Recapture (as defined in
the IM Brands Line Letter Agreement) to reflect that such calculation applies to any fiscal year commencing with the fiscal year ending December 31, 2015.

 
On February 19, 2015, the Company amended its outstanding Line Letter Agreement dated as of April 1, 2014 (the “JR Licensing Line Letter

Agreement”), by and among the Company, JR Licensing, LLC, a wholly owned subsidiary of the Company (“JR Licensing”), and the Lender. This second
amendment to the JR Licensing Line Letter Agreement amends the definition of Cash Flow Recapture (as defined in the JR Licensing Line Letter Agreement)
to reflect that such calculation applies to any fiscal year commencing with the fiscal year ending December 31, 2015.

 
On February 20, 2015, the Company agreed to cancel that certain Promissory Note in the principal amount of three million dollars ($3,000,000)

dated as of April 1, 2014, issued by the Company in favor of Judith Ripka in connection with the Company’s acquisition of certain assets of Judith Ripka and
Judith Ripka Creations, Inc. (the “Original Note”) and execute, in its place: (i) a two million four hundred thousand dollar ($2,400,000) principal amount
promissory note issued in the name of Judith Ripka (the “$2,400,000 Note”) and (ii) a six hundred thousand dollar ($600,000) principal amount promissory
note issued in the name of Judith Ripka (the “$600,000 Note”), each having substantially the same terms as the Original Note; provided, however, that the
Company and Judith Ripka have agreed that, upon Ms. Ripka’s assignment of the $600,000 Note to a permitted assign, the principal payments under the
$600,000 Note shall accelerate to be payable in eight (8) equal quarterly installments of seventy-five thousand dollars ($75,000) with the first payment due on
March 31, 2015, and each subsequent payment to be made on the last day of each calendar quarter thereafter, with the final principal payment payable on
December 31, 2016.

 
On February 20, 2015, the Company entered into a release letter (the “Release Letter”) with Thai Jewelry Manufacturer Co. LTD. (“Thai Jewelry”),

pursuant to which the Company agreed to issue to Thai Jewelry an aggregate of 266,667 shares of the common stock of the Company in exchange for (a) the
cancellation of the above-referenced $2,400,000 Note, which was originally issued by the Company to Judith Ripka, then assigned by Judith Ripka to Judith
Ripka Creations, Inc. and then assigned by Judith Ripka Creations, Inc. to Thai Jewelry, and (b) the release of the Company and its affiliates from any and all
claims which exist or may have existed relating to any matters or claims between Thai Jewelry, on the one hand, and Judith Ripka, Judith Ripka Creations,
Inc. or any of their affiliates or successors, on the other hand.

 
Item 3.02          Unregistered Sales of Equity Securities.

 
Pursuant to the Release Letter, on February 20, 2015, the Company agreed to issue to Thai Jewelry an aggregate of 266,667 shares of the common

stock of the Company. Such shares will not be registered under the Securities Act of 1933, as amended (the “Securities Act”). Such issuance is not a “public
offering” as defined in Section 4(a)(2) of the Securities Act due to the insubstantial number of persons involved, size of the issuance, manner of the issuance
and number of securities issued. In addition, Thai Jewelry had the necessary investment intent as required by Section 4(a)(2) because it agreed to and received
share certificates bearing a legend stating that such securities are restricted pursuant to Rule 144 of the Securities Act. This restriction ensures that these
securities would not be immediately redistributed into the market and therefore not be part of a “public offering.” Based on an analysis of the above factors,
the Company has met the requirements to qualify for exemption under Section 4(a)(2) of the Securities Act for this transaction.

 

 



 

 
SIGNATURES
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