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The reported transaction involved the assumption of outstanding options that were granted by Kellwood Company pursuant to the 2010
Stock Option Plan of Kellwood Company on October 15, 2013. Vince Holding Corp. (the "Company") assumed Kellwood Company's
obligations with respect to such options on November 21, 2013; provided that such options did not become exercisable until the
consummation of the Company's initial public offering on November 27, 2013. The board of directors of the Company approved such
assumption on November 21, 2013 in accordance with Rule 16d-3(d) as promulgated under the Securities Exchange Act of 1934 (as
amended). The options provide for vesting 20% each year on the anniversary of the grant date beginning on the first anniversary of the
grant date so long as the Reporting Person remains employed with the Company. On November 26, 2013, the Company amended the
related grant agreement to eliminate restrictions on the exercisability of such options as they vest.

Pursuant to the Amended and Restated Certificate of Incorporation of the Company filed immediately prior to the consummation of the
Company's initial public offering, each share of voting common stock, par value $0.001 per share, was converted into 28.5177 shares of
common stock, par value $0.01 per share (the "Stock Split"). The options and the related exercise prices have been adjusted to give effect

Reporting Owners
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to the assumption discussed above in Footnote 1 and the Stock Split.

The options were granted on November 21, 2013 pursuant to the Vince 2013 Omnibus Incentive Plan; provided that such options did not
become exercisable until the date of the consummation of the Company's initial public offering on November 27, 2013. Such options give

(3) effect to the Stock Split and shall vest over the course of four years, with 33.33% of the options granted to such employee vesting on each
of the second, third and fourth anniversaries of the grant date, in each case subject to the Reporting Person's continued employment with
the Company through each such vesting date.

Remarks:
Senior Vice President, General Counsel and Secretary
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