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	Registrant’s telephone number, including area code: (646) 525-4319
	



Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
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· Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

· Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

· Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

· Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 7.01. Regulation FD Disclosure.

FORM Holdings Corp. (“FORM”) has prepared an investor presentation to be used in connection with general corporate presentations, a copy which is attached to this Current Report on Form 8-K as Exhibit 99.1.

In accordance with General Instruction B.2 on Form 8-K, the information set forth in this Item 7.01 and the investor presentation attached to this report as Exhibit 99.1 is “furnished” and shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section, nor shall such information be deemed incorporated by reference in any filing under the Securities Exchange Act of 1934, as amended, or the Securities Act of 1933, as amended.

Item 8.01 Other Events.

On September 9, 2016, FORM Holdings Corp. filed with the Securities and Exchange Commission (the “SEC”) a registration statement on Form S-4 that includes a proxy statement/prospectus of FORM Holdings Corp.

Important Additional Information Filed with the SEC

This report includes forward-looking statements, which may be identified by words such as "believes," "expects," "anticipates," "estimates," "projects," "intends," "should," "seeks," "future," "continue," or the negative of such terms, or other comparable terminology. Forward-looking statements are statements that are not historical facts. Such forward-looking statements are subject to risks and uncertainties, which could cause actual results to differ materially from the forward-looking statements contained herein. Statements in this report regarding the proposed merger between FORM and XpresSpa Holdings, LLC ("XpresSpa"); the expected timetable for completing the transaction; the potential value created by the proposed merger for FORM's stockholders and XpresSpa's equity holders; the potential of FORM's business after completion of the merger; XpresSpa's projected revenue, the ability to raise capital to fund operations and business plan; the continued listing of FORM's securities on the Nasdaq Capital Market; market acceptance of FORM products; the collective ability to protect intellectual property rights; competition from other providers and products; FORM's management and board of directors after completion of the Merger; and any other statements about FORM's or XpresSpa's management teams' future expectations, beliefs, goals, plans or prospects constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. There are a number of important factors that could cause actual results or events to differ materially from those indicated by such forward-looking statements, including, but not limited to: the risk that FORM and XpresSpa may not be able to complete the proposed transaction; the inability to realize the potential value created by the proposed merger for FORM's stockholders; FORM's inability to maintain the listing of its securities on the Nasdaq Capital Market after completion of the merger; the potential lack of market acceptance of FORM's products; FORM's inability to monetize and recoup FORM's investment with respect to assets and other businesses that that were acquired or will be acquired in the future; general economic conditions and level of information technology and consumer electronics spending; unexpected trends in the mobile phone and telecom computing industries; the potential loss of one or more of FORM's significant Original Equipment Manufacturer ("OEM") suppliers, the potential lack of market acceptance of FORM's products; market acceptance, quality, pricing, availability and useful life of FORM's products and services, as well as the mix of FORM's products and services sold; potential competition from other providers and products; FORM's inability to license and monetize FORM's patents, including the outcome of litigation; FORM's inability to develop and introduce new products and/or develop new intellectual property; FORM's inability to protect FORM's intellectual property rights; new legislation, regulations or court rulings related to enforcing patents, that could harm FORM's business and operating results; FORM's inability to retain key members of its management team; and other risks and uncertainties and other factors discussed from time to time in our filings with the Securities and Exchange Commission ("SEC"), including FORM's Annual Report on Form 10-K for the year ended December 31, 2015 filed with the SEC on March 10, 2016. Investors and stockholders are also urged to read the risk factors set forth in the proxy statement/prospectus carefully when they are available. FORM expressly disclaims any obligation to publicly update any forward-looking statements contained herein, whether as a result of new information, future events or otherwise, except as required by law.

Important Additional Information Filed with the SEC

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities of FORM, or XpresSpa or the solicitation of any vote or approval. In connection with the proposed transaction, FORM filed with the SEC a Registration Statement on Form S-4 containing a proxy statement/prospectus. The proxy statement/prospectus contains important information about FORM, XpresSpa, the transaction and related matters. FORM will mail or otherwise deliver the proxy statement/prospectus to its stockholders when it will be declared effective by the SEC. Investors and security holders of FORM and XpresSpa are urged to read carefully the proxy statement/prospectus relating to the proposed merger (including any amendments or supplements thereto) in its entirety because it contains important information about the proposed transaction.

Investors and security holders of FORM will be able to obtain free copies of the proxy statement/prospectus for the proposed merger and other documents filed with the SEC by FORM through the website maintained by the SEC at www.sec.gov.

FORM and XpresSpa, and their respective directors and certain of their executive officers, may be deemed to be participants in the solicitation of proxies in respect of the transactions contemplated by the merger agreement between FORM and XpresSpa. Information regarding FORM's directors and executive officers is contained in FORM's Annual Report on Form 10-K for the fiscal year ended December 31, 2015, which was filed with the SEC on March 10, 2016. Information regarding XpresSpa's directors and officers and a more complete description of the interests of XpresSpa's directors and officers in the proposed transaction is available in the proxy statement/prospectus that was filed by FORM with the SEC in connection with the proposed transaction.

Item 9.01	Financial Statements and Exhibits

(d) Exhibits.

99.1	2016 Third Quarter Investor Presentation
[image: ]

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.

FORM Holdings Corp.


By:	/s/ Andrew D. Perlman

Name:	Andrew D. Perlman
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Title:	Chief Executive Officer

September 15, 2016
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CORPORATE SNAPSHOT

FORM Holdings is a diversified holding company focused on acquiring and investing in
companies with superior growth potential

We seekto invest inand acquire companies | symeoL s
that would benefit from
> Additional capital EXCHANGE NASDAQ

*ERemnding MARKET CAPITALIZATION $34 million

> Restructuring

> Implementation of best practices AVERAGE TRADING VOLUME 177,621 (3 montn)

> Talent recruiting

52 WEEK RANGE $165-257
> Marketing, PR &visibility
CASH $24.3 million 2
= Companies that can achieve $100+ million in
fevenue CORPORATE HEADQUARTERS  New York, NY
AUDITOR CohnReznick LLP
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PORTFOLIO COMPANIES
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AT A GLANCE

 XPRESSpA

Bringing Wellness to the Airport

Announced Acquisition on August 8, 2016
Anticipated Closingin Q4 2016

Projected 2016 revenue in excess of $40 million; total revenue for six months ended
June 30, 2016 was $20.5 million

2015 full year Store-Level EBITDA' of $7 6 milion, equal to 20% Store-Level EBITDA
and $3.5 million of Store-Level EBITDA for the six months ended June 30, 2016

New CEO, Ed Jankowski joined June 2016 with extensive experience in luxury and
airport retailto lead future growth

@ ‘ GROUPMOBILE

Provided revenue guidance of 150% growth Yoy
Secured multiple sales contracts with new customers.
Launched fully integrated technology platforn
Expanded sales force and added key personnel
Adding higher margin services and offerings

5 v

Launched consumer product linein June 2016
Partnered with Hotel Grand Union, MITO Corporation & Papp Plastics.
Currently working with brick and mortar retailers for placement
Product shipments begin in October

ESIENENIEIINEEIIEENT FoR M





image15.png
XPRESSpA

Bringing Wellness to the Airport

HOLDINGS
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ADRESSPA COMPANY OVERVIEW

The leading airportspa company in the world
> The most recognized and popular airport spa brand

> Nearly three times the number of domestic locations as its closest
competitor

= Fullrange of spa services and retail offerings

RETAIL
>Skin Care | >Travel Plows > Massage Tools
>Nail Care > Waxing > Blankets > Travel Kis

> Blow Dry

= Large and growing industry with additional upside
> Demand from travelers for upscale airport retail options
> Multiple locations within airports and within terminals
= Flexible operatingmodel with best-in-lass store economics
> Steady sales and store profitability metrics regardess of size
= Benefits fromthe health and wellness movement
> Massages are seen as a key aspect of a healthy lifestyle
= Positioned for acceleratedgrowth in 2017 and beyond
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XpRESSM DOMINANT, ESTABLISHED AIRPORT PRESENCE NATIONWIDE

= 51 locations in many of the largest and most desirable

airport hubs in the world

> 47 locations in the United States

= 6 targeted openings in 2016, including three locations

that have already opened

@ EvitngLocation
© Fotenitocation

FORM
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lpRESS A OPERATIONAL HIGHLIGHTS

ESTABLISHED PRESENCE WITH UNMATCHED SCALE
= XpresSpa meets the growing demand for upscale airport retail concepts
= 51total locations in 21 airports
> 42 Stores, 9 Kiosks
> 47 domestic locations in 19 airports.
= Nearly 3x the number of domestic locations vs. next argest competitor

GROWING REVENUE AND VOLUME
= Current run rate implies YoY growth
> $38.8 milion sales in 2015, $20 5 million sales YTD (6/30/16)
7.6 millon in store-level EBITDA over 20% store-level EBITDAMargin in 2015
Average Sales per locafion
> $944,000 per Store
> $609,000 perKiosk
25 RFPs for new locations in the next 12 months.

MANAGEMENTEXPERTISE
= CEOwith 30+ years of experience in luxury retail joined on June 1, 2016
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XpRESSpA UNDISPUTED LEADER IN AIRPORT MASSAGE SERVICES
51 LOCATIONS IN MANY OF THE LARGESTAND MOST DESIRABLE HUBAIRPORTS IN THE
WORLD, 47 IN THE UNITED STATES

60

;
.

.

.

) I I I I

; Il =

XPRESSEA BE RELAX MASSAGE BAR'  TERMINAL GETAWAY

=USS. & Intemational Locations = U.S. Locafions Only
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XpRESSM GROWING TRAVELER DEMANDS FOR PREMIUM CONCESSIONS

* Increasedtravel security and screening has driven innovation and growth in airport retail
> Travelers typically spend ~65 minutes in the airport after going through security

= Premium concepts like XpresSpa are suited for typical traveler demographic
= 54% oftravelers have a household income (HH) > $75,000°, and frequent lies (18% of ravelers) have  HHI > §100,000°

> ~T0% of purchases occur on impulse because these affuent customers are bored, rushed, and stressed

AIRPORT RETAIL SPENDING ON PACE TO GROW AT A 1%%
CAGR, FROM $4.2 BILLION IN 2015 TO $9.9 BILLION IN 2020

FORM





image21.png
XpRESSPA CEO WITH EXTENSIVE EXPERIENCE JOINED IN JUNE 2016

[

ED JANKOWSKI
ceo

IWXOTA

FORMER VICE PRESIDENT 8 GENERAL MANAGER
Reposoned and expanded Luxury Retail ncluding the llori Optical, Optical Shops of Aspen
and Persol retal stores

e
&S

GoDiIVA

FORIER SEHOR VICE PRESDENT & GENERAL WAVAGER

Responsible fo the S400 milon North America mufi-channel business consistng of
retai stores, 2,000 plus wholesale doors, and a growing diect and nferactive business

-
Safilo
L S

Oversaw merchandising, marketng, finance, store operations, planning! alocaton, real
estate and visualistore design.

woku)mrrv‘
FREEGROUP
FORMER PRESIDENT 1899 - 2001
Managed more than 500 staffacross 35 retal stores wih an operating budget of 47

millon
Lizclaiborne’

FORMER VICE PRESIDENT & DIRECTOR OF STORES

Increased comparaiive store sales by 9%. Diectly responsile for sores organization
corporate communications, marketing, visual merchandisig, real estate and constructon

0
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XpRESS A RECENT DEVELOPMENTS & UPCOMING MILESTONES

RECENTDEVELOPMENTS

= Announced Acquisition on August 8, 2016

= Anticipated Closingin Q4 2016

= Projected 2016 revenuein excess of $40 millon: total revenue for six months ended June 30, 2016 was $20 5 milion

= 2015 ull year Store-Level EBITDA' of $7 6 million, equal to 20% Store-L evel EBITDAand $3 5 million of Store-Level
EBITDA for the six months ended June 30, 2016

= New CEO, Ed Jankowski, joined June 2016 with extensive experience in luxury and airport retail to lead future.
growth

UPCOMING MILESTONES & GROWTH PLAN
= Targeting 11%+ Comparable store sales growt for remainder of 2016 and 2017 up from 2.9%In the first half of 2016
Increase profitabilty and EBITDAby reducing corporate overhead

= In the next 24 months XpresSpa estimates that there will be more than 25 spa locations being offered as formal RFPs
by airport retail authorities domesfically and additional opportunities intemationally and through existing airport
relationships. Historically, XpresSpawins 80% of RFPs it has submitted

= Explore franchise model in secondary and tertiary airports.
= Organically grow through focused menu of spa offerings and retail products

= Comparable store sales are defined as current period sales from stores opened longer than a year compared to the
period of those same stores'sales a year ago.

ey %::,Eé;}:é;:%ﬂ?ﬂ:ﬂ?;ﬁ?{iﬂ FORM 5
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@ ‘ GROUPMOBILE OVERVIEW

= Leading rugged computing systems and solutions providers, focused on enterprise sales contracts
with large corporations and municipalities

= Experienced sales team with strong relationships with manufacturer representatives and brand
agnostic approach differentiates Group Mobile from competition

= Strong pipeline of RFP's in law enforcement and long term corporate contracts
= 150% YoY Revenue Growth

> 2015 Revenue: $5.3 million

> 2016 YTD: $3.8 million, 2016 FY Guidance: $12.5 million

:
.
: i
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2w ams 205 2me 2ms 209 2010 2011 2012 2013 2014 2015 20epmy

o oangs svion

FORM





image25.png
@ ‘ GROUPMOBILE  PRODUCT OFFERINGS
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@ ‘ GROUPMOBILE \JARKET OPPORTUNITY

MARKETS SERVED

® ©

@ O

FIRST RESPONDERS MILITARY HEALTHCARE CONSTRUCTION RETAIL
HOSPITALITY MUNICIPALTIES OIL & GAS AVAITION MARINE

SELECT CUSTOMERS

= Macy's = Orthosensor, Inc. = DevicoAS

= Smart Ray Vision = Yugo Import SDPR = Metro West Ambulance

= Washington Gas = Digitech Computer, Inc. = City of Escondido

= CACInc = City of Charleston
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@ ‘ GROUPMOBILE SALES FUNNEL

(GROUP MOBILE WEBSITE

* Launched September 2016
= Important online presence for direct orders
andlead generation

RUGSED APTOP S RuGGED
LT P CONPUTES

s LR

o [ s

FORM

OUTSIDE SALES

= 6Person Extemal Team

= Focused on large RFP's and Custom
Corporate Solutions

= Orders with more than 25 units

= Works directly with manufacturers

= Accountfor ~70% oftotal revenue

INSIDE SALES

4Person Interal Team

Finalize website lead orders

Support Exteral/Outside Sales Force
Orders upto 25 units

Accounts for ~20% oftotal revenue

DIRECT ORDERS

= Clickto buy
= Accounts for ~10% oftotal revenue
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@ ‘ GROUPMOBILE RECENT DEVELOPMENTS & UPCOMING MILESTONES

RECENTDEVELOPMENTS
Provided revenue guidance of 150% growth YoY
Secured mutiple sales contracts with new customers
Launched fully integrated technology platform

Expanded sales force and added key personnel

Darin White Criss Cross

Prasicen, Group liotile Senior Vice Presidentof PublicSector

+ Former Senior Soutnessien Regional  + Fermer Vios Fresiaentof Sales, Svategy
SalesManager, GetscUSA & Channel, Uity Associa

+ Former SouthesstRegions! Sales + Former Vics Presicent, Asron' ne
Manager, Geners Dynamic onix + Former Diractor of Corporat

+ Formes Managing Director, Virtual Sponsorship Sales, Speeaway
Miobil Tachnalogies Mtorspors, Inc:

+ Former Vics Presicent of Sales
StstegicMaies, ICM

UPCOMING MILESTONES
= Build out higher margin business units such as hardware as a service and repairs and maintenance
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( \ FLi cuarce COMPANY OVERVIEW

FLI Charge is a conductive power transfer and charging technology company.
FLI Charge’s Energy-on-contact technology can charge multiple devices with
different power requirements simultaneously in an intuitive, cost effective and
safe manner.

e 1000’s of watts of power 0
@ As fast as plugging into wall e Charges regardless of orientation on

Charge multiple devices

pad

" , No additional magnetic radiation; as
Compatible with any battery safe as plugging into wall outlet
operated or DC powered device plugging

US. PATENT PORTFOLIO: 7,982.435| 7,932,638 7,172,195 7,986,059| 8,081,408
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THE ECOSYSTEM — SURFACES & PADS

FLI Charge surfaces and pads can be produced in a variety of
materials, colors, shapes and sizes, making it easy and cost effective
to integrate anywhere
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,/‘\, FLi cuarce THE ECOSYSTEM — MODULE

FLI Charge’s module can be embedded into virtually any battery
operated or DC powered device
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(. il cuanse CONSUMER PRODUCTS

FLicube
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(.\. FLi cuarce BUSINESS MODEL

1. License technology to OEMs in target markets to grow the FLI Charge ecosystem
2. Sell charging surfaces and accessoriesthrough channel partners, e-commerce and retail

CURRENTPARTNERS INCLUDE:

PAPP PLASTICS rier one & TIER TWO AUTO SUPPLIER
> Incorporating charging surfaces into various locations in vehicles and into other auto accessories

MITO CORPORATION artermarkeT Auto
> Developed 36-watt trimmable pad to network of 9,000+ dealerships across North America in July 2016

BRETFORD MANUFAC TURING connecteo FurnITuRE
> Developed solution to bring power throughout the classroom safely and cost effectively
> Launching Q4 2016

THE WORDEN COMPANY conoucTIVELY COUPLED FURNITURE
> Developed conductively coupled furiture for education, healthcare and office markets.

HGU NEW YORK 50 Room BOUTIQUE HOTEL IN NOMAD DISTRICT
> Featuring FLI Charge products throughout the hotel, charging in-room iPads and keeping guests’
devices fully charged throughout their stay

FORM
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(.\' FLi cuarcE FLI CHARGE VS OTHER TECHNOLOGIES®
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{ \ FLi cuarce RECENT DEVELOPMENTS & UPCOMING MILESTONES

RECENT DEVELOPMENTS

= Designed Consumer Product Line

= Showcased FLI Charge at CES 2016

= Developed B2B Pipeline

= Launched consumer product line on Indiegogo in June 2016

= Announced partnerships with Papp Plastics, Bretford Manufacturing, MITO Corporation
and Hotel Grand Union.

UPCOMING MILESTONES

= Completing initial production run and commencing fulfillment to Indiegogo backers in
October 2016

= Currently working with brick and mortar retailers for placement
= Partnerships with OEM's in verticals including Power Tools, Aviation/Marine,
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VR]NGO OVERVIEW

INTELLECTUAL PROPERTY.

PATENT PORTFOLIO
= Telecom Patent Portfolio
> 600+ Patents and Applications
> Wireless Infrastructure Technology covers Communication Management, Data and SignalTransmission,
Mobility Management, Radio Resources Management & Services
> Wireless Device Technology for 2G/3G/4G/LTE and Wi-f/Hotspot Encbled Devices
= Quantum Stream
> 7Patentsand Applications
> Portfolio covers insertion of content (i.e. ads fext, video, audio) info a video stream, audio stream or
webpage
= Intemal Development
> Filed 60 patent applications related to wireless technologies
> Patents developedintemally andin collaboration with
third parties.

> Technologiesinclude Cognitive Radio, Phone-fo-Phone, Collaborative Communication, Wireless
Energy, Video Group Messaging, Behavioral Modification & Mobile Phone Security

RECENT DEVELOPMENTS
= Recently extinguished all outstanding debt, thusremoving liens on all of our IP assets.

= We continue to pursue icenses on our portfolios and are exploring various strategic alternatives for portions our
patent portfolio
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",

-

For

':ED“‘ OVERVIEW AND RECENT DEVELOPMENTS

Leading provider of Customer Relationship Management and monetization
technologies to mobile carriers and device manufacturers including EE, Orange, T-
Mobile, Virgin Mobile, Samsung, HTC, Sony and Alcatel

Acquired Vringo Mobile Technology platform in 2014 in exchange for 8.25% equity
ownership and one seat on Infomedia Board of Directors

Headquarters: United Kingdom
Employees: 35
Annual Revenue: ~$75 million

Ranked in The Sunday Times Hiscox Tech Track 100 league table which ranks the 100
private UK based tech companies with the fastest growing sales over the previous
three years
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CONTACT INFORMATION

For more nformstion, please contact:

FORM

Cliff Weinstein
HOLDINGS Executive Vice President
FORM Holdings Corp. Ofice 848.5326777

780213 Avenve. 127 Floor CWeinstin@FORNHoldings com

New York, NY 10017
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FORM HOLDINGS LEADERSHIP TEAM

ANDREW PERLMAN
cE0 & Directer

« Former Head of Digiel Clessihlads
+ Former Vice Presidert ofGlobal Digis!
Business Development EMIMisic

* George Washingion Univesiy. B A.

CLIFFORD WEINSTEIN

Executive Vies President

« Presigent, FLICharge.
+ FomerPartner, Macm Groue
+ Fordhnam Univesty. B.4

SAM LEFFELL

Vice President of Operstions & Stategy

Executive Vs Frasigmn, FLICharge

+ Washington Univesity in St Lous, B 5

FORM

ANASTASIA NYRKOVSKAYA

CPA, CFO & Trassurer

+ Former Vice Presicant ana Assstant Giocal
Conrale, NEC Univesal g LLE

+ FomsrAuditr, KFIG LLP

+ Moscow State Uniasityof Publshirg andPrining

JASON CHARKOW

Seniar Vi Presicentof Busines & Legal Affsirs

+ Former o Counsel InslkcualFropery Livgatin,
Winsion & Svaun LLF

+ Former Atiomey,Jores Day
s University, ..
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FORM HOLDINGS BOARD OF DIRECTORS

SALVATORE GIARDINA

Director & Chai of Aucit Comrites.

+ CFOPragms Wesden Hollings LLC

+ Former SVP &.CFO, G-Trase Senvess & Convergx.

Globalliane

+ Former EVP,CFO & Cantrole, Ladenturg Traimanm &

+ CurentDiractor & Aucit Commitas Chk, Natiors!

Folaings Corparaton

JOHN ENGELMAN

Directer

+ Cnes ntanations! TV & DreamiVans Classics,
Dreamiors Animaien

+ Cofounde, Boamerangiedis

+ Founser& CEO, Clasicieda

+ FomerCEO, Broadusy Video

+ Harvard College, B.A; Harvard Law Sohod, 0.

RICHARD ABBE

Director

+ CoFouncer, Frinage ansaing Patner & Co-Chit
Invesiman: Ofier heauot CapiallinagementLLC
+ Co-Founder & Formes Chisf vestment Offcer, Vet

Ventures LLC

+ FomerSenia Mansging Ditector & Memberofthe.
Soar of D, Grunta & Comeary

ANDREW PERLMAN

cE0 & Dirsctor

+ FomerHesd of Digiel Clesschileds

+ Former VP of Globel Dighalusiness Developmert, ENI

[t
+ George Washingion Univesiy. .A.

BRUCE BERNSTEIN

Director & Chair of Compensation Committee

Fresicent Roomars Cagtal LLC
Former CorPresidert, Omion Capis LF.
Former resicers, Fors Investments Inc.
Cument Bara Memba, Sumit Digtl Hest
CityUniversty of New Vars (Baruch), BEA

DONALD STOUT

Directer

Cotounam NTFIne
Parnes, Antoneli Tery Stout2 Kraus LLP
Former pstentexsminer, USPTO
Pennsylvani Siste Uniisi, 6.5 George
WashingtonUniverst, 0.

ANDREW HEYER

Director Nominse.

Managing Perns & CEO, Mokl Equty Parinas
Founder & Partner, Trimaran Capial Patners
Vics Chaiman, CIEC Worlahianets
Foundsr & Partner The Argey Groue.
Managing Directr, DrexelBuemham Larbsrt

Univesity of Pernsylvanis, .5: The Wharton Schol,
MEA

2
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XpRESS A XPRESSPA ACQUISITION TERMS

* Deal Consideration
> 2.8 million shares of common stock.
= 25 million warrants exercisable at 53

= Issuance of a $23 75 million convertible preferred (PFD) convertible at $6 per share (convertible into 3,958,336 shares of
common stock)

- Callable at 9, if VWAP is over §9 for 20 cansecuive trading days n a 30 trading day period

- The PFD matures in 7 years

- Ifthe PFD is not converted or paid in cash it can be repaid in stock ata premium at maturity at company's election
> 6.5 million of outstanding indebtness will remain outstanding following the closing
> Atannouncement and signing of the definitive agreement

- Mistral and certain existing XpresSpa holders will participate in a private placementinto FH equityfor 750,674 shares
at 5231 per share, at the 10 day VWAP

- FORM will simultaneouslyinvest the amount of the proceeds into XpresSpa Series C PFD thatwill bear 12% PIK
interest until closing

- Ifthe dealis not consummated in 12 months, the investment il convert into Series A PFD

= Andrew Heyer, the CEO of Mistral Capital, is expected to join the FH board of directors upon completion ofthe deal as
designee ofthe PFD holders

* Expected close in Q4 of 2016
> Form S-4/Proxy Statement fied wih SEC on September 8,2016
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