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Item 3.02 Unregistered Sales of Equity Securities.

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

On March 27, 2013, pursuant to a resolution (the “Consent”) of the Compensation Committee of Xcel Brands, Inc. (the “Company”), the Company
granted to the following executive officers and directors (the “Executive Grantees”) of the Company the number of shares of restricted Common Stock of the
Company (the “Restricted Stock”) set forth opposite each person’s name:

Name Number of Shares of Restricted Stock
Robert W. D’Loren 700,000
James F. Haran 150,000
Seth Burroughs 100,000
Marisa Gardini 75,000
Giuseppe Falco 125,000

The grant date for the Restricted Stock Awards is April 1, 2013. The vesting date of the Restricted Stock granted to Mr. D’Loren, Mr. Haran, Mr.
Burroughs and Ms. Gardini is September 30, 2013, provided, however, that each such Executive Grantee may extend the vesting date one or more times, as to
all or a portion of the shares, by six-month increments in his or her sole discretion. The Restricted Stock granted to Mr. Falco vests as to 50% of the shares on
each of March 31, 2014 and March 31, 2015, provided, however, that Mr. Falco may extend each vesting date one or more times, as to all or a portion of the
shares, by six-month increments in his sole discretion.

The grants by the Company of Restricted Stock were made pursuant to the Company’s 2011 Equity Incentive Plan (the “Plan”) and as such, no
consideration was paid therefor by either the Executive Grantees. Each grant of Restricted Stock was made pursuant to a Restricted Stock Award Agreement
in each case entered into by and between the Company and the respective grantee.

None of the issuances referenced above were registered under the Securities Act of 1933, as amended (the “Securities Act”), and all of the issuances
referenced above qualified for exemption under Section 4(2) of the Securities Act because the Company’s issuance of the Restricted Stock and the Options
did not involve a public offering. The offering was not a “public offering” as defined in Section 4(2) of the Securities Act due to the insubstantial number of
persons involved, size of the offering, manner of the offering and number of securities offered. The Company did not undertake an offering in which it sold a
high number of securities to a high number of investors. In addition, the Executive Grantees had the necessary investment intent as required by Section 4(2)
because each of them 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(2) of the Securities Act for this
transaction.
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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/James F. Haran

Name: James F. Haran
Title: Chief Financial Officer

Date: April 1, 2013




