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Item 1.01 Entry into a Material Definitive Agreement.
 
Secured Convertible Notes Amendment
 
On June 27, 2019, XpresSpa Group, Inc. (the “Company”) entered into a third amendment (the “Secured Convertible Notes Amendment”) to its outstanding
Secured Convertible Notes due November 17, 2019 (the “Secured Convertible Notes”). Pursuant to the terms of the Secured Convertible Notes Amendment,
the holders of the Secured Convertible Notes agreed to voluntarily convert all outstanding principal and interest on the Secured Convertible Notes no later
than June 28, 2019 at a reduced conversion price equal to $2.48 per share of the Company common stock, par value $0.01 per share (the “Common Stock”).
As a result of such conversion, an additional 941,410 shares of Common Stock are expected to become outstanding. In addition, if, as of 4PM on June 28,
2019, any holder of the Secured Convertible Notes would otherwise beneficially own in excess of 4.99% of the number of shares of Common Stock
outstanding immediately after giving effect to the conversion of such holder's then unconverted outstanding principal and interest, such holder's Secured
Convertible Note will convert automatically into warrants to purchase a number of shares of Common Stock equal to such holder's then outstanding principal
amount plus accrued interest divided by $2.48. Such warrants will have an exercise price of $0.01 and otherwise be identical in form and substance to the
Company's existing Class A Warrant issued on May 18, 2018.
 
The foregoing description of the Secured Convertible Notes Amendment does not purport to be complete and is subject to and qualified in its entirety by
reference to the full text of such document, which is attached as Exhibit 4.1 to this Current Report on Form 8-K and incorporated by reference herein.
 
Item 3.02 Unregistered Sales of Equity Securities
 
The description regarding the Secured Convertible Notes Amendment described in Item 1.01 of this Current Report on Form 8-K is incorporated by reference
into this Item 3.02.
 
Item 3.03 Material Modification to Rights of Security Holders.
 
The description regarding the Secured Convertible Notes Amendment described in Item 1.01 of this Current Report on Form 8-K is incorporated by reference
into this Item 3.03.
 
Item 8.01 Other Events.
 
Calm Private Placement
 
The Company is in advanced discussions with Calm.com, Inc. (“Calm”) pursuant to which the Company contemplates selling (i) an aggregate principal
amount of $2,500,000 in 5.00% unsecured convertible Notes due 2022 (the “Calm Notes”), which will be convertible into shares of Series E Convertible
Preferred Stock (the “Series E Preferred Stock”) and (ii) a number of warrants to purchase shares of Common Stock that will be equal to 75% of the aggregate
principal amount of the Calm Note, at an exercise price per share to be determined between the Company and Calm (the “Calm Warrants”) (collectively, the
“Calm Private Placement”). The Calm Warrants are expected to be exercisable beginning six months from the date of issuance, have a term of five years and
feature an exercise price per share to be determined between the Company and Calm.
 
It is expected that the Calm Notes will be convertible at any time until the Calm Notes are no longer outstanding, in whole or in part, at the option of Calm
into shares of Series E Preferred Stock at a conversion price equal to $3.10 per share, except that no shares of Series E Preferred Stock may be issued as
payment of interest or in connection with anti-dilution protection or voluntary reduction of the conversion price until receipt of approval of the Company’s
shareholders (“Shareholder Approval”). It is expected that interest on the Calm Notes will be payable in arrears beginning on the last day of each February,
May, August and November during the period beginning on the original issuance date and ending on, and including, the maturity date, when all amounts
outstanding under the Calm Notes will become due and payable in cash. It is expected that the Company will have the option to elect to pay interest in cash,
shares of Series E Preferred Stock or a combination thereof.
 

 



 

 
The following description of the Calm Private Placement and the Calm Notes reflects the current understanding of the parties and is subject to ongoing
negotiation. There can be no assurance that the Calm Private Placement will be completed on the terms described above or at all.
 
Calm Collaboration Agreement
 
The Company is also in advanced discussions to enter into an Amended and Restated Product Sale and Marketing Agreement with Calm (the “Amended and
Restated Collaboration Agreement”), which would replace the parties’ previous Product Sale and Marketing Agreement, dated as of November 12, 2018. The
Amended and Restated Collaboration Agreement is expected to primarily relate to the display, marketing, promotion, offer for sale and sale of Calm’s
products in each of the Company’s branded stores throughout the United States. The Amended and Restated Collaboration Agreement is expected to remain
in effect until July 31, 2021, unless terminated earlier in accordance with the Amended and Restated Collaboration Agreement, and will automatically renew
for successive terms of six months unless either party provides written notice of termination no later than thirty days prior to any such automatic renewal of
the Amended and Restated Collaboration Agreement.
 
The following description of the Amended and Restated Collaboration Agreement reflects the current understanding of the parties and is subject to ongoing
negotiation. There can be no assurance that the Amended and Restated Collaboration Agreement will be completed on the terms described above or at all.
 
Amendment to Certificate of Designations of Series E Convertible Preferred Stock
 
In connection with the Calm Private Placement, the Company anticipates amending the Certificate of Designations of Series E Convertible Preferred Stock
(the “Series E COD Amendment”) to (i) increase the number of authorized shares of Series E Preferred Stock and (ii) upon receipt of Shareholder Approval,
reduce the conversion price to a price to be determined between the Company and Calm. The Company intends to seek Shareholder Approval of the Series E
COD Amendment.
 
The following description of the Series E COD Amendment reflects the current understanding of the parties and is subject to ongoing negotiation. There can
be no assurance that the Series E COD Amendment will be completed on the terms described above or at all.
 
B3D Transaction
 
The Company is also in advanced discussions to enter into an amendment to its existing Credit Agreement with B3D, LLC (“B3D”) (the “Credit Agreement
Amendment”) in order to, among other provisions, (i) extend the maturity date to May 31, 2021, (ii) increase the outstanding principal amount in exchange
for a deferral of the payment of interest for a certain period of time, (iii) provide that $1.5 million of the outstanding principal amount and the deferred interest
payment will be convertible into Common Stock subject to receipt of Shareholder Approval (the “B3D Note”) and (iv) provide for the issuance of warrants to
purchase 300,000 shares of Common Stock (the “B3D Warrants”) (collectively, the “B3D Transaction”). It is contemplated that the B3D Warrants would be
exercisable beginning six months from the date of issuance, have a term of five years and feature an exercise price equal to the market value of the Common
Stock immediately prior to the time of entry into the transaction documents. The following description of the B3D Transaction reflects the current
understanding of the parties and is subject to ongoing negotiation. There can be no assurance that the B3D Transaction will be completed on the terms
described above or at all.
 

 



 

 
In addition, at the option of B3D following receipt of Shareholder Approval, an amount of up to $1,500,000 of the outstanding principal amount of the B3D
Notes, plus any accrued and unpaid interest on such amount that is outstanding on the conversion date, will be convertible, in whole or in part, into shares of
Common Stock.
 
This Current Report on Form 8-K contains “forward-looking statements” that involve risks and uncertainties, as well as assumptions that, if they never
materialize or prove incorrect, could cause our results to differ materially from those expressed or implied by such forward-looking statements. The
statements contained herein that are not purely historical are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements are often identified by the use of words such as,
but not limited to, “anticipates,” “believes,” “can,” “continues,” “could,” “estimates,” “expects,” “intends,” “may,” “will be,” “plans,” “projects,” “seeks,”
“should,” “targets,” “will,” “would,” and similar expressions or variations intended to identify forward-looking statements. These statements are based on the
beliefs and assumptions of our management based on information currently available to management. Such forward-looking statements are subject to risks,
uncertainties and other important factors that could cause actual results and the timing of certain events to differ materially from future results expressed or
implied by such forward-looking statements. Factors that could cause or contribute to such differences include, but are not limited to, those discussed in the
section titled “Risk Factors” included in our Annual Report on Form 10-K for the year ended December 31, 2018 filed on April 1, 2019, as subsequently
amended on April 30, 2019 and any future reports we file with the Securities and Exchange Commission. The forward-looking statements set forth herein
speak only as of the date of this report. Except as required by law, we undertake no obligation to update any forward-looking statements to reflect events or
circumstances after the date of such statements, except as required by law.
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(d)    Exhibits
 

Exhibit
Number  Description
   
4.1  Form of Third Amendment to Secured Convertible Notes, dated as of June 27, 2019.
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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.

 
 XPRESSPA GROUP, INC.
  
Dated: June 27, 2019 By:  /s/ Douglas Satzman
  Name:  Douglas Satzman
  Title:  Chief Executive Officer
  

 



Exhibit 4.1
 

THIRD AMENDMENT AGREEMENT TO SECURED CONVERTIBLE NOTE
DUE NOVEMBER 17, 2019

 
This Third Amendment Agreement (this “Third Amendment”) to the Secured Convertible Note due November 17, 2019 (the “Note”), is made and

entered into as of June 27, 2019, among XpresSpa Group, Inc., a Delaware corporation (the “Company”), and the Holders (as identified on the signature
pages hereto), constituting a Majority in Interest (the “Specified Holders”). Capitalized terms used herein but not defined shall have the meaning ascribed to
such terms in the Note.
 

RECITALS:
 

WHEREAS, the Company, the Specified Holders and certain other parties thereto entered into a Securities Purchase Agreement dated as of May 15,
2018 (the “SPA”) pursuant to which the Specified Holders were issued Notes as set forth on the signature pages hereto;
 

WHEREAS, pursuant to Section 4(b) of the Note, the conversion price for the principal and interest, if any, in connection with voluntary
conversions by the Holder is $12.40 per share of Common Stock (after giving effect to the Company’s 1-for-20 reverse stock split that was effective on
February 22, 2019), subject to adjustment herein (the “Conversion Price”); and
 

WHEREAS, the Company and the Specified Holders desire to amend certain terms of the Note to reduce the Conversion Price in consideration of
the Specified Holders agreeing to voluntarily convert their Notes pursuant to Section 4(a) of the Notes.
 

NOW, THEREFORE, in consideration of the premises and covenants contained herein, the parties agree as follows:
 
1.                   Section 4(b) of the Note is hereby amended and restated in its entirety as follows:
 
“Conversion Price. The conversion price for the principal and interest, if any, in connection with voluntary conversions by the Holder shall
be $2.48 per share of Common Stock, subject to adjustment herein (the “Conversion Price”).”
 
2.                   As consideration for the reduction in the Conversion Price, each Specified Holder hereby agrees to voluntarily convert the full amount

of principal outstanding on its Notes pursuant to Section 4(a) of the Note, including all interest accrued thereon, into shares of Common Stock no later than
June 28, 2019 at the Conversion Price as amended pursuant to this Third Amendment. If, as of 4PM on June 28, 2019, any Holder would otherwise
beneficially own (as determined under Section 13(d) of the 1934 Act) in excess of 4.99% of the number of shares of Common Stock outstanding immediately
after giving effect to the conversion of such Holder's then unconverted outstanding principal and interest, the Note shall convert automatically into warrants to
purchase a number of shares of Common Stock equal to such Holder's then outstanding principal amount plus accrued interest divided by $2.48. Such
warrants will have an exercise price of $0.01 and otherwise be identical in form and substance to the Company's existing Class A Warrant issued on May 18,
2018.

 
3.                   For the avoidance of doubt, the Specified Holders hereby waive the Events of Default have occurred under the SPA and Note as a

result of the Company’s failure to comply with Section 8(a)(i) of the Note with respect to the periods ending April 30, 2019 and May 31, 2019 (together with
any other default or Event of Default directly relating thereto as of the date hereof, the “Existing Defaults”) and any interest under the Note payable at a
default rate pursuant to Section 8(b) thereof, including any such default rate interest accrued in respect of the Existing Defaults from each date of an Existing
Default through the date hereof.

 
4.                   The Company represents that the holding period of the Notes and Conversion Shares as determined under Rule 144 is not affected by

the terms of this Third Amendment and tack back to the original issue date of the Note.
 
5.                   The Company and the Specified Holders hereby acknowledge and agree that the additional shares of Common Stock issuable pursuant

to, and as a result of, the terms of this Third Amendment shall be deemed to be an “Exempt Issuance” pursuant to the definition of “Exempt Issuance” as
defined in the SPA.

 

   



 

 
6.                   Except as explicitly modified herein, the Transaction Documents (as defined in the SPA) shall remain in full force and effect.
 
7.                   This Third Amendment shall be governed in accordance with terms of the Note.
 
8.                   This Third Amendment may be executed in two or more counterparts, all of which when taken together shall be considered one and the

same agreement and shall become effective when counterparts have been signed by the Company and the Holder, it being understood that the parties need not
sign the same counterpart. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file, such
signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and effect as if
such facsimile or “.pdf” signature page were an original thereof.
 

[REST OF THIS PAGE LEFT INTENTIONALLY BLANK]

 2  



 

 
IN WITNESS WHEREOF, the Company and the Holder have executed this Third Amendment Agreement as of the date first above written.

 
COMPANY

 
XpresSpa Group, Inc.
 
 
   
By:
Its:
 

[Holder signature page follows]
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IN WITNESS WHEREOF, the Company and the Holder have executed this Third Amendment Agreement as of the date first above written.

 
 
Alpha Capital Anstalt
[Print Name of Holder]    
 
  
[Signature]  
  
Name:  
Title:  
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Anson Investments Master Fund LP
[Print Name of Holder]  
 
  
[Signature]  
  
Name:  
Title:  
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Brio Capital Master Fund Ltd.
[Print Name of Holder]  
 
  
[Signature]  
  
Name:  
Title:  
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The Hewlett Fund LP
[Print Name of Holder]  
 
  
[Signature]  
  
Name:  
Title:  
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Intracoastal Capital, LLC
[Print Name of Holder]  
 
  
[Signature]  
  
Name:  
Title:  
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L1 Capital Global Opportunities Master Fund
[Print Name of Holder]  
 
  
[Signature]  
  
Name:  
Title:  
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Palladium Capital Advisors, LLC
[Print Name of Holder]  
 
  
[Signature]  
  
Name:  
Title:  
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