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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended November 2, 2013
Or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

Commission File Number: 001-36212

VINCE HOLDING CORP.*

(Exact name of registrant as specified in its chaefr)

Delaware 75-3264870
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)

1441 Broadway—6th Floor
New York, New York 10018

(Address of principal executive offices) (Zip code)

(212) 515-2600

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant €l filed all reports required to be filed by Seeti8 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementsife past 90 days. Ye&l No

Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥&eb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T during the préwgd 2 months (or for such shorter
period that the registrant was required to submdt gost such files). YedX] No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, maccelerated filer or a smaller report
company. See the definitions of “large accelerdited” “accelerated filer” and “smaller reportirmmpany” in Rule 12b-2 of the Exchange
Act.

Large Accelerated File O Accelerated File O
Non-Accelerated File Smaller Reporting Compar O
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes[O No

Common Stocl Outstanding at December 27, 201

Common Stock, $0.01 par value per st 36,723,727 share

*  Vince Holding Corp., the registrant whose nampesp's on the cover, was previously known as Appdoéding Corp. On
November 27, 2013, in connection with the closifithe initial public offering, Apparel Holding Corghanged its name to Vin
Holding Corp. and completed a series of restruatutiansactions
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained in this Form bang3titute forward-looking statements. Forward-iogkstatements relate to
expectations, beliefs, projections, future pland stnategies, anticipated events or trends andasiexpressions concerning matters that are
not historical facts or present facts or conditicgh as statements regarding our future finaoiadiition or results of operations, our
prospects and strategies for future growth, th@éhtction of new merchandise, and the implememaifaour marketing and branding
strategies. In many cases, you can identify forwaotting statements by terms such as “may,” “witshould,” “expects,” “plans,”
“anticipates,” “believes,” “estimates,” “predictsipotential” or the negative of these terms or ott@mparable terminology.

The forward-looking statements contained in thisusioent reflect our views as of November 2, 2013uahdure events and are subject
to risks, uncertainties, assumptions and changessdamstances that may cause events or our aattigities or results to differ significantly
from those expressed in any forward-looking statem&lthough we believe that the expectations r#éd in the forward-looking statements
are reasonable, we cannot guarantee future eveststs, actions, levels of activity, performancachievements. A number of important
factors could cause actual results to differ matigrfrom those indicated by the forward-lookingtsiments, including, but not limited to,
those factors described in “Iltem 1A—Risk Factorkthis Form 10-Q.

Readers are urged to consider these factors cgrefidvaluating the forward-looking statements anel cautioned not to place undue
reliance on these forward-looking statements. Athe forward-looking statements we have includethis document are based on
information available to us as of November 2, 20/8. undertake no obligation to publicly updateexise any forward-looking statement,
whether as a result of new information, future ésem otherwise, except as otherwise required Wy la
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PART |—FINANCIAL INFORMATION

ITEM 1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

VINCE HOLDING CORP. AND SUBSIDIARIES

(previously known as Apparel Holding Corp. and Subgliaries

and includes both the non-Vince and Vince businesseunless otherwise indicated)

Assets

Current assett
Cash and cash equivalel
Trade receivables, n
Other receivable
Inventories, ne
Prepaid expenses and other current a:
Current assets of discontinued operati
Total current asse
Property, plant and equipment, |
Intangible assets, n
Goodwill
Other asset
Long-term assets of discontinued operati
Total asset

Liabilities and Stockholders’ Deficit

Current liabilities:
Shor-term borrowings
Current portion of lon-term debt
Accounts payabl
Accrued salaries and employee bene
Other accrued expens

Condensed Consolidated Balance Sheets
(in thousands, except share data, unaudited)

Current liabilities of discontinued operatic

Total current liabilities
Long-term debi
Deferred income taxes and otl
Long-term liabilities of discontinued operatio

Commitments and contingencies (Note
Stockholder deficit:

Common Stock at $0.01 par value (100,000,000 starmrized, 26,263,552 and 26,211,130 shares

issued and outstanding, respective
Additional paid in capita
Accumulated defici
Accumulated other comprehensive |i
Total stockholder deficit
Total liabilities and stockholde’ deficit

See notes to unaudited condensed consolidateccfalatatements.

4

November 2 February 2,
2013 2013
$ 1,70¢ $ 1,881
123,11. 108,34«
82 961
92,54! 74,05¢
11,16: 9,861
7€ 4,69(
228,68! 199,79:
24,25¢ 17,83%
143,95( 146,28
65,87¢ 65,87¢
7,381 8,63¢
101 3,69¢
$ 470,25: $ 442,12
$ 122,29: $ 79,78
166,92 —
63,59¢ 71,25’
13,81( 20,29(
19,03° 14,97¢
1,161 3,73
386,82: 190,04t
224,13t 761,75.
38,08: 49,17¢
2,41% 2,41¢
263 262
794,48( 386,41¢
(975,88) (947,88
(65 (66)
(181,209 (561,269
$ 470,25. $ 442,12:
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VINCE HOLDING CORP. AND SUBSIDIARIES

(previously known as Apparel Holding Corp. and Subsliaries

and includes both the non-Vince and Vince businesseunless otherwise indicated)

Net sales

Cost of products sol
Gross profit
Operating expense

Condensed Consolidated Statements of Operations
(in thousands, except share and per share data, undited)

Three Months Ended

Selling, general and administrative exper
Amortization of intangible asse
Restructuring, environmental remediation and oth

charges

Impairment of lon-lived assets (excluding goodwi
Change in fair value of contingent considera

Total operating expens

Income from operation

Interest expense, n

Other expense, n

Loss before income tax
Provision (benefit) for income tax
Net loss from continuing operatio

Net (loss) income from discontinued operations,afi¢fx

Net loss

Basic and diluted earnings per shart
Net loss from continuing operatio $
Net (loss) income from discontinued operati

Net loss

Weighted average number of common shares outsign

basic and dilute:

November 2, October 27,
2013 2012
$ 213,94 $ 203,35
145,42¢ 140,44(
68,52: 62,91
53,10¢ 45,78¢
474 47¢
68 557
93< 8
54,58« 46,82¢
13,93¢ 16,08¢
14,76: 23,77:
614 60¢
(1,439) (8,299
1,01¢ (59)
(2,457 (8,235
94 (6,660)
$ (2,359 $ (14,89
(0.09) $ (0.32)
— (0.25)
$ (0.09) $ (0.57)
26,228,60 26,211,13

See notes to unaudited condensed consolidated:falatatements.

5

Nine Months Ended

November 2, October 27,
2013 2012
$ 577,91 $ 522,80(
401,45 375,73
176,45¢ 147,06
146,61: 129,31:
1,42¢ 1,42¢
89t 2,821
93: 72k
(54) (4,507%)
149,81( 129,77t
26,64¢ 17,29:
58,43: 97,924
1,841 1,82¢
(33,637 (82,45))
3,694 2,187
(37,326 (84,642
9,32¢ (11,45¢)
$ (28,00 $ (96,107
$ (1.42) $ (3.29)
0.3t (0.44)
$ (1.07) $ (3.67)
26,216,95 26,211,13
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VINCE HOLDING CORP. AND SUBSIDIARIES
(previously known as Apparel Holding Corp. and Subsliaries

and includes both the non-Vince and Vince businesseunless otherwise indicated)

Condensed Consolidated Statements of Comprehensikvess
(in thousands, except share and per share data, undited)

Three Months Ended

Nine Months Ended

November 2 October 27 November 2 October 27

2013 2012 2013 2012
Net loss $ (2,359 $ (14,89 $ (28,007 $ (96,107
Foreign currency translation adjustm 43 (13 1 (9
Comprehensive los $ (2,319 $ (14,909 $ (28,00 $ (96,11))

See notes to unaudited condensed consolidatedfalatatements.
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Operating activities
Net loss

VINCE HOLDING CORP. AND SUBSIDIARIES
(previously known as Apparel Holding Corp. and Subsliaries

Condensed Consolidated Statements of Cash Flows
(in thousands, unaudited)

Adjustments to reconcile net loss to net cash usegerating activities

Depreciatior

Amortization of intangible asse

Amortization of bond discounts and debt issuansts

Deferred income taxe
Shar-based compensation expel
Capitalized PIK Interes

Other charges (gains

Restructuring, environmental remediation and othearges

Impairment of lon-lived asset:

(Gain) loss on disposition of property, plant agdipment
Gain on dispositions of trademarks,
(Gain) loss on dispositions of businesses.
Gain on dispositions of other ass
Change in fair value of contingent considera
Changes in assets and liabilities, net of acqaisiti

Receivables, ne
Inventories, ne

Prepaid expenses and other current a:
Accounts payable and accrued expel

Other assets and liabilitit

Payment of liabilities associated with restructgramd environmental remediation activit

Net cash used in operating activit

Investing activities

Payments for capital expenditul
Payments for intangible ass

Payments for acquisitions, net of cash acqt

Proceeds from dispositions of property, plant apggment, ne
Proceeds from dispositions of trademarks,

Proceeds from dispositions of businesses

Proceeds from dispositions of other as

Deposits to restricted accoul

Deposits released from restricted accol

Net cash used in investing activiti

Financing activities

Borrowings of lon-term loan obligation
Borrowings of revolving credit facilitie

Payments for revolving credit facilitie
Fees paid for revolving credit facilitit

Fees paid for lor-term loan obligation
Payments to settle contingent consideration reeeginat acquisitio

Change in bank overdre

Other

Net cash provided by financing activiti

(Decrease) increase in cash and cash equiv
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

See notes to unaudited condensed consolidatedfalatatements.

7

and includes both the non-Vince and Vince businesseunless otherwise indicated)

Nine Months Ended

November 2 October 27
2013 2012
$ (28,000 $ (96,107
4,24¢ 4,68¢
1,42¢ 1,70¢
5,21¢ 5,42
(8,60¢) 1,36¢
502 14
26,59¢ 66,26:
1,45¢ 5,26¢
1,367 5,05¢
262 117
(1,270 (4,22¢)
— 1,87¢
(292) —
(54) (4,507
(11,639 (22,87
(17,467 7,16:
(1,46t 1,411
(11,930 6,54¢
1,27¢ 7,421
(3,35¢€ (11,330
(41,730 (24,729
(11,719 (8,53))
(86) —
— (80€)
— 1,97¢
4,661 4,617
104 1,741
60€ —
— (1,96¢€)
50C 1,96¢
(5,925 (1,000
5,00(C 30,00(
606,57 405,53(
(564,067 (405,876
— 1149
(58) (643)
— (2,92¢)
— (261)
32 —
47,48 26,70¢
a79) 98¢
1,881 1,83¢
$ 1,70¢ $ 2,822




Table of Contents

VINCE HOLDING CORP. AND SUBSIDIARIES
(previously known as Apparel Holding Corp. and Subsliaries

and includes both the non-Vince and Vince businesseunless otherwise indicated)

Condensed Consolidated Statements of Cash Flows
(in thousands, unaudited)

Supplemental Disclosures of Cash Flow Informatiol

Cash payments for intere

Cash payments for income taxes, net of reft

Supplemental Disclosures of Nc-Cash Investing and Financing Activities
Capital expenditures in accounts paye

Accrued adjustment to sale proceeds from dispoasihés:

Equity interest retained in disposed busir

Forgiveness of principal and capitalized and aatingerest on relate-party debt
Capital contribution from stockhold

See notes to unaudited condensed consolidatedfalatatements.

8

Nine Months Ended

November 2 October 27
2013 2012
$ 20,64« $ 21,24
57¢ 741
76¢ 401
14¢ —
— 424
(407,52) (289,10))
407,52 289,10:
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VINCE HOLDING CORP. AND SUBSIDIARIES
(previously known as Apparel Holding Corp. and Subsliaries
and includes both the non-Vince and Vince businesseunless otherwise indicated)

Notes to the Unaudited Condensed Consolidated Finaial Statements
(in thousands except share and per share data)

Note 1. Description of Business and Basis of Presation

The historical financial information presented hiaras of November 2, 2013 and all periods presemeldde both the non-Vince and
Vince businesses, unless otherwise indicated, ifare\Holding Corp. (“VHC” or the “Company”) previcsly known as Apparel Holding
Corp.

On November 27, 2013, VHC, previously known as #gbpbolding Corp., closed an initial public offedrof its common stock and
completed a series of restructuring transactionstigh which (i) Kellwood Holding, LLC acquired then-Vince businesses, which include
Kellwood Company, LLC, from the Company and (& @ompany continues to own and operate the Vinsméss, which includes Vinc
LLC.

(A) Description of BusinessVHC, together with its wholly-owned subsidiariesadisNovember 2, 2013, design, merchandise andasell
growing collection of premier fashion brands acra¢soad range of consumer lifestyles, and reaneakiapparel and products aimed to
improve the consumer outdoor experience. We mémiaetded as well as private label products and nhaokal channels of distribution with
product specific to the particular channel. Someuwffashion brands include Vince, Rebecca Tayanid Meister, My Michelle and XOX(
along with numerous private label businesses fgomatailers. We market products under many brasoie of which we own, and others
that are under licensing agreements. The majofiuoproducts are sourced from contract manufecsyiprimarily in the Eastern
Hemisphere. Products are manufactured to meetrodupt specifications and labor standards.

(B) Basis of Presentation The accompanying condensed consolidated finastagééments have been prepared in conformity with
accounting principles generally accepted in thetdthStates of America (“GAAP”) and the rules angutations of the U.S. Securities and
Exchange Commission (“SEC'¢ertain information and footnote disclosures notlmakluded in financial statements prepared inoaganc:
with GAAP have been condensed or omitted. Theretbese financial statements should be read inuoatipn with VHC’s audited financial
statements for the fiscal year ended February 23.20

The condensed consolidated financial statementsda®ur accounts and the accounts of our whollpeshsubsidiaries as of
November 2, 2013. All intercompany accounts andsaations have been eliminated. The amounts aotbsises included in the notes to-
condensed consolidated financial statements, untbgswise indicated, are presented on a continojiggations basis. In the opinion of
management, the financial statements contain pltrdents (consisting solely of normal recurringuatinents) and disclosures necessary to
make the information presented therein not miskegadihe results of operations for these periodsateecessarily comparable to, or
indicative of, results of any other interim periodthe fiscal year as a whole.

Note 2. The IPO and Restructuring Transactions
As discussed in Note 1, there were a series o$actions completed on November 27, 2013. The fatigus a brief summary:

« Initial Public Offering (IPO) of 10,000,000 ska of VHC common stock at a public offering prafe520.00 per share. In
connection with the IPO the underwriters exercisefdlll their option to purchase an additional Q90 shares of VHC common
stock from affiliates of Sun Capital Partners, Ifthe “Selling Shareholders”). Shares of the Corngfsacommon stock are listed
on the New York Stock Exchange under the tickerlsy“VNCE".

9



Table of Contents

» Certain restructuring transactior“ Restructuring Transactic”’) were completed, through whic

0] Kellwood Holding, LLC acquired the non-Vince &inesses, which include Kellwood Company, LLC, fritva Company;

and

(i)  the Company continues to own and operate the \Wnsiess, which includes Vince, LL

Note the above Restructuring Transactions sepathgdince and non-Vince businesses on Novembe2@I3. Any and all debt
obligations outstanding at the time of the trarisasteither remain with Kellwood Holding, LLC and subsidiaries (i.e. the non-
Vince businesses) and/or were discharged, repurdharsrefinanced. See information below for a sumyrodthe Company’s new

revolving credit facility and new term loan fagjlit

* Revolving Credit Facility—Vince, LLC enteredt@na new senior secured revolving credit facilBank of America, N.A.

(“BofA”) serves as administrative agent under tiésv facility. This revolving credit facility proves for a revolving line of credit

of up to $50 million

» Term Loan Facility—Vince, LLC and Vince Interdiate Holding, LLC entered into a new $175 millisenior secured term loan
credit facility with the lenders party thereto, Bofis administrative agent, J.P. Morgan Chase BakMerrill Lynch, Pierce,

Fenner & Smith Incorporated, as joint lead arrasg

* Shared Services Agreement—Vince, LLC entergaltime Shared Services Agreement with Kellwood CamypLLC pursuant to

which Kellwood Company, LLC provides support seegdo Vince, LLC in various operational areas idolg, among other
things, distribution, logistics, information techogy, accounts payable, credit and collections, @adoll and benefits

» Tax Receivable Agreement—The Company enter@dtie Tax Receivable Agreement with its stockhaddemediately prior to
the consummation of the Restructuring Transactftives“Pre-IPO Stockholders”). The Tax Receivableeggnent provides for

payments to the Pre-IPO Stockholders in an amaguldo 85% of the aggregate reduction in taxesipigyrealized by the

Company and its subsidiaries from the utilizatibe@rtain tax benefits (including net operatingsies and tax credits generated

prior to the IPO and certain section 197 intangd®aductions)

Note 3. Impairment, Restructuring, Environmental Renediation and Other Charges

For the three and nine months ended November & 20d October 27, 2012, the costs related to imyait of long-lived assets and

restructuring, environmental remediation and ottierges recorded in continuing and discontinuedatioas were as follows:

Continuing Discontinuec

Operations Operations Total
Three months ended November 2, 2013 $ 1001 $ 56 $ 1,05i
Nine months ended November 2, 2( $ 182t $ 998 § 2,82¢
Three months ended October 27, 2 $ 5H6E $ 6,556 $ 7,127
Nine months ended October 27, 2( $ 354 $ 6,777 $10,32:

For the three and nine months ended November & a0d October 27, 2012, the costs related to imyit of long-lived assets and

restructuring, environmental remediation and ottherges were recorded as follows:

Three Months Ended November 2, 201

Discontinuec

Continuing

Operations Operations Total
Restructuring, environmental remediation and otferges $ 68 $ 56 $ 124
Impairment of lon-lived asset: 938 — 938
Total pretax cos $ 1,001 $ 56 $ 1,05i
After tax cost $ 1,001 $ 56 $ 1,05i

10
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Nine Months Ended November 2, 201
Continuing Discontinuec

Operations Operations Total
Restructuring, environmental remediation and otferges $ 89 $ 564  $1,45¢
Impairment of lon-lived asset: 933 434 1,36
Total pretax cos $ 182 $ 99t  $2,82¢
After tax cost $ 182 3 99t  $2,82¢

Three Months Ended October 27, 201

Continuing Discontinuec

Operations Operations Total
Restructuring, environmental remediation and otferges $ 557 $ 222: $2,78(
Impairment of lon-lived asset: 8 4,33: 4,341
Total pretax cos $ 565 $ 6,55€ $7,121
After tax cost $ 56 $ 6,65 $7,121

Nine Months Ended October 27, 201
Continuing Discontinuec

Operations Operations Total
Restructuring, environmental remediation and otherges $ 2821 $ 244+ $ 526¢
Impairment of lon-lived asset: 72E 4,33: 5,05¢
Total pretax cos $ 354 $ 6,777 $10,32
After tax cost $ 354 $ 6,777 $10,32

During the first nine months of fiscal 2013, weaguized an impairment charge of $933 related wetreark and customer relationships
as a result of our decision to cease procuremeptozfuct for one of our brands within our ARP segtr{part of the non-Vince businesses).
During the first nine months of fiscal 2012, weaguized an impairment charge of $725 related talddine in market value of our exited
facility in Trenton, Tennessee. We also recogn®&#8b in charges during the nine months ended Oc@he2012 to adjust our accrual for
environmental remediation costs related to a formetal fabrication plant. Other noteworthy restaunicty activities in continuing operations
for the first nine months of fiscal 2013 and fis28lL2 included various efforts to create a moreiefit operational and organizational
structure in our support operations and women'srlaainesses.

The following table represents a rollforward of tantual obligations, employee severance and tetioim benefits, impairment of long-
lived assets and restructuring, environmental réatieth and other charges recorded in continuingatpns for the first nine months of fisc
2013:

Restructuring,

Employee Impairment Environmental
severance an
Contractual of long-ived remediation
termination and other
obligations benefits assets charges Total
Accrual as of February 2, 201: $ 148 $ 43¢ $ — $ 12,06¢  $12,65!
Provision 4C 52C 93: 33t 1,82¢
Non-cash utilizatior — — (933) — (939)
Utilization (127) (877) — (507) (1,505
Accrual as of November 2, 2013 $ 67 $ 81 $ — $ 11,897  $12,04!

11
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The following table represents a rollforward of tractual obligations, employee severance and textioin benefits, impairment of long-
lived assets and restructuring, environmental réatieth and other charges recorded in discontinyestagions for the first nine months of
fiscal 2013:

Restructuring,

Employee Impairment Environmental
severance an
Contractual of long-ived remediation
termination and other
obligations benefits assets charges Total
Accrual as of February 2, 2013 $ 1,218 $ 60 $ $ 287  $1,56¢
Provision 26° 271 434 30 99¢
Non-cash utilizatior — — (439 — (439
Utilization (1,29)) (244) — (316)  (1,85))
Accrual as of November 2, 201 $ 19 % 87 $ — $ 1 $ 27¢

Note 4. Discontinued Operations

During the second quarter of fiscal 2013, we dieéshe Zobha business (a non-Vince business) ir dodfocus resources on larger
contemporary and Juniors brands. As a result oflivestiture, we realized a total loss of $1,26himi net (loss) income from discontinued
operations on the Condensed Consolidated StatermE®fgerations for the nine months ended Novemb2023. The total loss includes
charges to adjust inventory values to the lowerast or market, impairment charges to write dowsotdte assets, employee termination
costs, and accrued rent commitments and other asstxiated with the exit of our leased office setdil spaces. We anticipate future cash
outflows related to employee termination and nonee#lable lease payments for Zobha of approxima&2B2, which are primarily payable
through fiscal 2014.

Due to diminishing prospects in the urban marketdecided to exit the Phat Farm and Baby Phate@ltely, “Phat Fashions”)
businesses (both of which are non-Vince busineshke®)g fiscal 2012. We sold the Phat Farm trad&rt@a former licensee during the
second quarter of fiscal 2012, and subsequentti/tbel Baby Phat trademark to the same party oniM20¢ 2013, exiting the Phat Fashions
licensing business. The Phat Fashions licensinméss was reported as discontinued operationsglthinfirst quarter of fiscal 2013. In
conjunction with the sale of the Baby Phat tradémae shut down the Baby Phat wholesale operatidrish produced apparel under the
Baby Phat juniors license during the fourth quanfdiscal 2012. We anticipate net cash outflowatesl to the Phat Fashions businesses of
less than $500.

On December 31, 2012, we sold the equity inte@sRoyal Robbins, LLC, and certain assets andllitads of the Royal Robbins
Canadian operations (a non-Vince business) to eglated third party. At the closing of the saled @ursuant to the terms of the purchase
agreement, $500 of the proceeds were depositedestricted escrow account, and $221 was withhglihé buyer as consideration for a
working capital adjustment to the purchase pria&hBhe receivable from the buyer and escrow fuedeported in current assets of
discontinued operations on the Condensed Consetiddélance Sheet as of February 2, 2013. Theserdseere received in the first qual
of fiscal 2013.

During the second quarter of fiscal 2012, we detideexit our Lamb & Flag and BLK DNM businessesttbof which are non-Vince
businesses). This decision resulted from the détation that our greenfield startup brands areafignhed with our current strategic
initiatives, as they require significant cash oggland only offer long-term payback. On May 31, 204e sold substantially all the assets and
liabilities of our BLK DNM operations resulting galoss of $1,874 included within net (loss) incdineen discontinued operations on the
Condensed Consolidated Statement of Operatiorthdéanine months ended October 27, 2012. The lassded includes disposal costs for
legal fees and non-cancellable contract obligatigvis completed the shutdown of the Lamb & Flag ess during the third quarter of fiscal
2012.

12
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Operating results for the discontinued operatior@duding all charges incurred during the periodsspnted for impairment of loriyed
assets and restructuring and other charges aslukxban Note 3 to the Condensed Consolidated FinhBtatements, are as follows:

Three Months Ended Nine Months Ended
November 2 October 27 November 2 October 27
2013 2012 2013 2012

Net sales $ 59 $ 12,24: $ 1,15¢ $ 40,82¢
Restructuring and other charg $ 56 $ 2,22t $ 564 $ 2,444
Impairment of lon-lived assets (excluding goodwi — 4,33 434 4,33:
(Loss) income before income tax $ 94 $ (6,560 $ (2,589 $ (11,15()
Provision (benefit) for income tax — 10C (11,919 30¢
Net (loss) incom $ 94 $ (6,660 $ 9,32« $ (11,459
Effective tax rate N.M. (1.5%) N.M. (2.8%)

The effective tax rate for the first nine monthdis€al 2013 differs from the U.S. statutory rafe86% primarily due to a release of
valuation allowance. The release in valuation adloee is primarily due to the allocation of the Hsaed tax loss on the sale of the Baby |
trademark to intangible assets with indefinite divesulting in fewer deferred tax liabilities tltannot be offset against deferred tax assets for
valuation allowance purposes. The effective taa fat discontinued operations for the first ninents of fiscal 2012 differs from the U.S.
statutory rate of 35% primarily due to an increiasthe valuation allowance offset in part by stabees.

Summarized assets and liabilities of discontinygerations are as follows:

November 2, 201 February 2, 201!

Receivables, net $ 74 $ 2,53t
Other receivable — 12
Inventories — 1,52¢
Prepaid expenses and other current a: 2 614
Current assets of discontinued operati $ 7€ $ 4,69(
Property, plant and equipment, | $ — $ 167
Intangible assets, n — 3,45(
Other asset 101 79
Long-term assets of discontinued operati $ 101 $ 3,69¢
Accounts payabl $ 92 $ 90z
Accrued salaries and employee bene 3¢9 23¢
Other accrued expens 1,03( 2,601
Current liabilities of discontinued operatic $ 1,161 $ 3,73
Deferred income taxes and otl $ 2,412 $ 2,41¢
Long-term liabilities of discontinued operatio $ 2,41z $ 2,41¢

Current liabilities of discontinued operations &&ovember 2, 2013 are primarily related to amouned for non-cancellable contract
payments for the Phat Fashions and Zobha businegkieh are part of the non-Vince businesses. @uassets as of February 2, 2013
primarily consist of the outstanding sale procded®foyal Robbins, net receivables from the BabgtR¥holesale operations prior to
completion of its shutdown in
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the fourth quarter of fiscal 2012, net receivalitem the Phat Fashions business prior to the ddleedBaby Phat trademark in the first que

of fiscal 2013 and net receivables and inventorthefZobha operations. Current liabilities of disiioued operations as of February 2, 2013
are primarily related to unpaid disposal coststeel@o the sale of Royal Robbins, a non-Vince esgnnon-cancellable contract termination
costs to exit the Lamb & Flag business and Babyt Rhalesale operations, accrued liabilities asgediavith the Phat Fashions business, and
the final make-whole payment of the non-Vince basges of $485 to PVH Corp. related to the eariyiteation of our Calvin Klein license
agreements.

Cash flows from discontinued operations are combimigh cash flows from continuing operations un@gerating Activities, Investing
Activities and Financing Activities in the Condedg@onsolidated Statements of Cash Flows. As of Niex 2, 2013, we expect to have
future net cash outflows related to our discontthaperations of approximately $1,100, which is ity payable through fiscal 2014.

Note 5. Goodwill and Intangible Assets

Goodwill balances by segment and changes therésesuent to the February 2, 2013 Condensed Coatadidalance Sheet are as
follows:

Vince ARP Juniors Moderate Other Total
Balance as of February 2, 201
Goodwill $110,68¢ $— $6,395 $8,85¢ $1347¢ $139,42
Accumulated impairment loss (46,947) — (6,39%) (8,859 (11,349 (73,549
Net goodwill $ 63,74¢ $— $ — $ — $ 2,13C $ 65,87¢
Balance as of November 2, 201
Goodwill $110,68( $— $6,39t $8,85¢ $1347¢ $139,42
Accumulated impairment loss (46,947) — (6,39%) (8,859 (11,349 (73,549
Net goodwill $ 63,74¢ $— $ — $ — $ 2,13C $ 65,87¢
Identifiable intangible assets of continuing opiersg are as follows:
Accumulated Net Book
Gross Amount Amortization Value
Balance as of November 2, 201.
Amortizable intangible asset
Customer relationshir $ 27,79 $ (8,199 $ 19,60
Indefinite-lived intangible asset:
Trademarks 124,34 — 124,34
Total intangible asse $ 152,14 $ (8,199 $143,95(
Accumulated Net Book
Gross Amount Amortization Value
Balance as of February 2, 201z
Amortizable intangible asset
Customer relationshif $ 28,368 $ (6,877 $ 21,48¢
Indefinite-lived intangible asset:
Trademarks 124,73! — 124,73
Domain Name 66 — 66
Total intangible asse $ 153,16¢ $ (6,879 $146,28°
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Amortization of identifiable intangible assets fmmtinuing operations was $474 and $1,424 for tareknine months ended
November 2, 2013, respectively, and was $475 antP$for the three and nine months ended Octobe2@12, respectively. The estima
amortization expense for identifiable intangiblsets is expected to be $1,871 for each fiscal fpedhe next five fiscal years.

Note 6. Fair Value

Accounting Standards Codification (“ASC”) Subtogz0-10 defines fair value as the price that would loeireed to sell an asset or p
to transfer a liability in an orderly transactioatlveen market participants at the measurement @hite guidance outlines a valuation
framework, creates a fair value hierarchy to insesthe consistency and comparability of fair vaheasurements, and details the disclosures
that are required for items measured at fair vadtireancial assets and liabilities are to be measusing inputs from three levels of the fair
value hierarchy as follows:

Level — quoted market prices in active markets for idehtsaets or liabilitie

Level 2— observable market-based inputs (quoted pricedifttes assets and liabilities in active markets gudted prices for
identical or similar assets or liabilities in matkéhat are not active) or inputs that are corrateat by observable
market dat:

Level 3— significant unobservable inputs that reflect owguaisptions and are not substantially supported bketaate

The following table presents our liabilities measliat fair value on a recurring basis and are caitegg using the fair value hierarchy.
We do not measure any assets at fair value onuarieg basis.

Fair Value Measurements as of November 2, 20:
Quoted Price:

in Active
Markets for Other Significant
Identical Observable Unobservable
Instruments Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
Liabilities at fair value:
Contingent consideration for acquisit—Rebecca Taylc $ — $ — $ 4,911 $ 4,917
Total liabilities at fair value $ — $ — $ 4917 $ 4,911

Fair Value Measurements as of February 2, 201
Quoted Price:

in Active
Markets for Other Significant
Identical Observable Unobservable
Instruments Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
Liabilities at fair value:
Contingent consideration for acquisit—Rebecca Taylo $ — $ — $  4,20¢ $ 4,20¢
Contingent consideration for acquisit—Zobha — — 54 54
Total liabilities at fair valu $ — $  — $ 4,267 $ 4,268

Changes in Level 3 liabilities for the nine mon#m&led November 2, 2013 were as follows:

Rebecca Taylo Zobha
Contingent Contingent
Consideration Consideration Total
Balance as of February 2, 201 $ 4,20¢ $ 54 $4,26°
Payment: — — —
(Gains) losses recognized in earnings 702 (59 64€
Balance as of November 2, 201 $ 4,911 $ — $4,911
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Changes in Level 3 liabilities for the nine monémsled October 27, 2012 were as follows:

Rebecca Taylo Zobha
Contingent Contingent
Consideration Consideration Total
Balance as of January 28, 201 $ 10,88: $ 58t $11,46¢
Payment: (1,929 — (1,929
(Gains) losses recognized in earnings (2,999 — 2,995
Balance as of October 27, 201 $ 5,95¢ $ 58E $ 6,54:

(1) Inthe first nine months of fiscal 2012, a gafr($4,507) was recognized within change in failue of contingent consideration on our
Condensed Consolidated Statements of Operationse¥deded offsetting charges to interest expen$d &12 in the first nine months
of fiscal 2012 for the accretion of our contingeahsideration obligations. We recorded additiontdriest expense of $702 in the nine
months ended November 2, 2013 for the accretiamubptontingent consideration obligations. We atsmorded an additional gain of
($54) within change in fair value of contingent swteration for the nine months ended November 232{ie to a decrease in the fair
value of our Zobha contingent considerati

The recorded amounts of cash, receivables, accpaytble and short-term debt approximate theinaimes at November 2, 2013 and
February 2, 2013 due to the short maturity of thieseuments. The estimated fair value of our l¢exgn debt, including the current portion of
long-term debt, at November 2, 2013 is $410,81mpared to the recorded amount of $391,067 as cfdire date. The estimated fair value
of our long-term debt, including both variable-rated fixed-rate debt, at February 2, 2013 is $7&&,,8ompared to the recorded amount of
$761,752 as of the same date. These estimatedefags utilize quoted prices obtained through irshglent pricing sources for the same or
similar types of borrowing arrangements.

Note 7. Financing Arrangements
Wells Fargo Facility

On October 19, 2011, Kellwood Company and certéitsalomestic subsidiaries, as borrowers (the ¥Beers”), entered into a Credit
Agreement (the “Credit Agreement”) with Wells Fafgank, National Association, as agent, and lenfters time to time. The Credit
Agreement provides the Borrowers with a raamertizing senior revolving credit facility with ggegate lending commitments of $160,000
“Wells Fargo Facility”), reduced to $155,000 by hecember 31, 2012 Amendment described below. TaksWargo Facility terminates at
the earliest to occur of (a) October 19, 2016 9(Yays prior to the scheduled December 31, 20a4)nity date of the 12.875% Notes (as
defined in Note 8l.ong-term debtto the Condensed Consolidated Financial Stateméntd)iding any extension effective on or priorstech
90th day prior to such scheduled maturity datgrpB0 days prior to the scheduled maturity datthefCerberus Term Loan (as defined
below) (including any extension effective on oroprio such 90th day prior to such scheduled matdate). The amount which the Borrow
may borrow from time to time under the Wells FaFgwility is determined on the basis of a borrowliage formula that is a percentage of
Kellwood Company and subsidiaries accounts recévafd inventory that meet eligibility criteria gjifeed in the Credit Agreement, but in
no case more than the aggregate lending commitroétite participating lenders. All borrowings undee Wells Fargo Facility bear interest
at a rate per annum equal to an applicable margiging from 2.5%-3.0% per annum for LIBOR Revolieans (as defined in the Credit
Agreement) and 1.25%-1.75% for Base Rate Loanddfised in the Credit Agreement) based on averagiadility under the Credit
Agreement) plus, at the Borrowers’ election, LIBORa Base Rate as defined in the Credit Agreenheiddition to paying interest, the
Borrowers will pay a periodic commitment fee to teeders under the Credit Agreement based on tleianof unused availability under the
borrowing base formula. The Wells Fargo Facilitgésured by a first-priority security interest ibstantially all of the assets of the
Borrowers, principally consisting of accounts reesie, inventory, and intellectual property. Thedit Agreement contains certain
customary representations, warranties, provisiodsrastrictions. The Credit Agreement requires thatBorrowers maintain a fixed
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charge coverage ratio of at least 1:1 during amye@ant Testing Period (as defined in the Crediteggrent) which is triggered when excess
availability is below 12.5% of the aggregate conmn&ihts under the Wells Fargo Facility (the “Coverigedting Trigger Date”). The fixed
charge ratio is defined as the ratio of Consolid&BITDA (as defined in the Credit Agreement) (witkrtain addbacks as defined in the
Credit Agreement for certain restructuring chargssitup losses in newly developed brands, costsried in certain acquisitions,
management fees, as well as certain other costsharges) minus capital expenditures and certaitilolitions; to fixed charges, defined as
consolidated net interest expense paid or payal#ash, scheduled principal payments on debt in @ad certain earnout payments paid in
cash up to a certain amount, calculated over #iknig four fiscal quarters. If the covenants aot met, a cash dominion period will go into
effect whereby the agent has the ability to ditketdisposition of the balances in controlled démascounts. The cash dominion period will
expire when availability is over 12.5% of the aggree commitments under the Wells Fargo Facilityafg@eriod of 90 consecutive days.

On March 23, 2012, the Credit Agreement was ametwlatbdify the Covenant Testing Period such thist itow triggered when exce
availability is below $5,000 and triggered the cdeminion period, as defined in the Credit Agreem&his amendment was entered into in
consideration for a guaranty of payment of obligragi under the Credit Agreement and a $20,000 letteredit to the benefit of Wells Fargo
Bank, National Association, as agent, issued bgfillate of Sun Capital Partners, Inc.

On April 20, 2012, the Credit Agreement was amertdezktend the modification to the Covenant TesBegiod to be in effect until
March 21, 2014 unless the guaranty described aisawve longer in effect or the full face amount lo€ fetter of credit described above is no
longer available to be drawn. The guaranty wilt&leased, the letter of credit returned and tlygén for the Covenant Testing Period will
return to the pre-amendment level when availabiditgbove $35,000 for 90 consecutive days andojegted to remain above $25,000
through the remaining term of the Credit Agreem&his amendment also provided for the consent@ittells Fargo Facility lenders to the
additional loans under the Sun Term Loan Agreem@stslefined in Note 8).

On December 31, 2012, the Credit Agreement was detkto obtain consent to the sale of the Royal Raebtusiness, to release Royal
Robbins as a Borrower and/or Obligor under the €Agreement, and to release the agefién on the assets of Royal Robbins. Addition
the first $10,000 of the net cash proceeds arisomg the cash purchase price paid at closing (eketuany escrow amount) were to be
applied to the Cerberus Term Loan (as defined iteM¢g_ong-term debtto the Condensed Consolidated Financial Statemantsjhe
remaining portion to be remitted to the Wells FaFgeility. This amendment also resulted in a penaneduction to availability of $5,000.

At November 2, 2013, the maximum capacity on thdlS\Fargo Facility was $150,860 and there weredwimgs outstanding and
letters of credit outstanding of $122,291 and $1@Q, Tespectively. At February 2, 2013, the maximaapacity on the Wells Fargo Facility
was $110,838 and there were borrowings outstaratidgetters of credit outstanding of $79,783 an8, 304, respectively. At November 2,
2013 and February 2, 2013 availability under thdl$\feargo Facility was $15,799 and $17,751, respelgt Kellwood Company was in
compliance with all provisions as of all periodsgented.

On November 27, 2013, in connection with the cormsation of the IPO and Restructuring Transactidms Gredit Agreement was
amended and restated in accordance with its tekftes. giving effect to such amendment and restateénmeeither VHC nor any of its
subsidiaries have any obligations thereunder.

Revolving Credit Facility

On November 27, 2013, Vince, LLC entered into a sewior secured revolving credit facility in contiee with the closing of the IPO
and Restructuring Transactions. Bank of Americ#.N':BofA”) serves
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as administrative agent for this new facility. Tresolving credit facility provides for a revolvirime of credit of up to $50 million and
matures on November 27, 2018. The revolving ceditity also provides for a letter of credit suhlt of $25 million (plus any increase in
aggregate commitments) and for an increase in ggtgeeommitments of up to $20 million. Vince, LLEthe borrower and the VHC and
Vince Intermediate Holding, LLC (“Vince Intermedi} are the guarantors under the new revolvingitfadility. Interest is payable on the
loans under the revolving credit facility, at eithiee LIBOR or the Base Rate, in each case, wifliegble margins subject to a pricing grid
based on an excess availability calculation. ThastBRatemeans, for any day, a fluctuating rate per annunalem the highest of (i) the ra
of interest in effect for such day as publicly annced from time to time by BofA as its prime rgi§;the Federal Funds Rate for such day,
plus 0.50%; and (iii) the LIBOR Rate for a one nioimtterest period as determined on such day, pf1During the continuance of an ey
of default and at the election of the required Emihterest will accrue at a rate of 2% in exadshe applicable non-default rate.

The revolving credit facility contains a requirerhéimat, at any point when “Excess Availability”’less than the greater of (i) 15% percent of
the loan cap or (ii) $7.5 million, and continuingtil Excess Availability exceeds the greater ofrsamounts for 30 consecutive days, during
which time, Vince must maintain a consolidated BB (as defined in the related credit agreementétpior greater than $20 million.

The revolving credit facility contains represerdas and warranties, other covenants and eventsfafild that are customary for this type of
financing, including limitations on the incurrengfadditional indebtedness, liens, negative pledgearantees, investments, loans, asset
sales, mergers, acquisitions, prepayment of othbt, the repurchase of capital stock, transactiotisaffiliates, and the ability to change the
nature of its business or its fiscal year. The haag credit facility generally permits dividends the absence of any event of default
(including any event of default arising from thenteamplated dividend), so long as (i) after giving forma effect to the contemplated
dividend, for the following six months Excess Awdility will be at least the greater of 20% of tiggregate lending commitments and $7.5
million and (ii) after giving pro forma effect the contemplated dividend, the “Consolidated FixédrGe Coverage Ratio” for the 12 months
preceding such dividend shall be greater than oalelg 1.1 to 1.0 (provided that the Consolidatee& Charge Coverage Ratio may be less
than 1.1 to 1.0 if, after giving pro forma effectthe contemplated dividend, Excess Availability tfee six fiscal months following the
dividend is at least the greater of 35% of the aggte lending commitments and $10 million).

Term Loan Facility

On November 27, 2013, in connection with the clgsithe IPO and Restructuring Transactions, Viht&; and Vince Intermediate entered
into a new $175 million senior secured term loagdtrfacility with the lenders party thereto, Boféds administrative agent, JPMorgan Chase
Bank and Merrill Lynch, Pierce, Fenner & Smith Inporated, as joint lead arrangers, and Cantor &iitdd as documentation agent. The new
term loan facility will mature on November 27, 208 November 27, 2013, net proceeds from the eenv toan facility were used, at
closing, to repay the promissory note issued byc¥imtermediate to Kellwood Company immediatelypto the consummation of the IPO
as part of the Restructuring Transactions.

The term loan facility also provides for an increa facility of up to the greater of $50 milliondan amount that would result in the
consolidated net total secured leverage ratio xe¢eding 3.00 to 1.00, in addition to certain ottights to refinance or repurchase portions of
the term loan. The term loan facility is subjectjtarterly amortization of principal equal to 0.28%the original aggregate principal amount
of the term loan facility, with the balance payabldinal maturity. Interest is payable on loangemthe term loan facility at a rate of either

(i) the Eurodollar rate (subject to a 1.00% flopl)s 5.00% or (ii) the base rate (subject to a%.@dor) plus 3.00%. During the continuance
of a payment or bankruptcy event of default, irgeweill accrue (i) on the overdue principal amoahany loan at a rate of 2% in excess of
rate otherwise applicable to such loan and (iijaoy overdue interest or any other outstanding axeeinount at a rate of 2% in excess of the
nondefault interest rate then applicable to bateloans.
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The term loan facility contains a requirement ¥ce, LLC and Vince Intermediate maintain a “Colicated Net Total Leverage Ratio” as
of the last day of any period of four fiscal quastaot to exceed 3.75:1.00 for the fiscal quarteiding February 1, 2014 through Novembe
2014, 3.50:1.0 for the fiscal quarters ending JanBa, 2015 through October 31, 2015, and 3.25:f00€he fiscal quarter ending January
2016 and each fiscal quarter thereafter. In additioe term loan facility contains customary repregations and warranties, other covenants,
and events of default, including but not limited ltmitations on the incurrence of additional intediness, liens, negative pledges, guarantees
investments, loans, asset sales, mergers, acqagiprepayment of other debt, the repurchasepifatstock, transactions with affiliates, and
the ability to change the nature of its businesissdiscal year, and distributions and dividentise term loan facility generally permits
dividends to the extent that no default or everdegault is continuing or would result from the tamplated dividend and the pro forma
Consolidated Net Total Leverage Ratio after givéfigct to such contemplated dividend is at lea&b Gower than the maximum Consolida
Net Total Leverage Ratio for such quarter. All ghtions under the term loan facility are guaranteeHC and any future material dome:
restricted subsidiaries of Vince, LLC and securg@ltien on substantially all of the assets ofWC, Vince, LLC and Vince Intermediate
and any future material domestic restricted subsigs.

Note 8. Long-Term Debt

Long-term debt, net of applicable discounts or puens, consisted of the following at November 2, 2@hd February 2, 2013 (both
prior to the IPO and Restructuring Transactions):

November 2 February 2,
2013 2013
Sun Promissory Notes $ — $ 319,92¢
Sun Capital Loan Agreeme — 71,50¢
Cerberus Term Loa 45,77¢ 45,43:
Term A Obligations 18,56¢ 17,25:
Term B Obligation: 29,60¢ 27,50%
Term C Obligation: 19,31¢ 17,94¢
Term D Obligations 12,48: 11,59¢
Term E Obligation: 6,11°¢ 5,601
Term F Obligation: 29,85’ 27,344
Term G Obligation: 5,20¢
12.875% 2009 Debentures due December 31, 144,46: 139,37¢
7.625% 1997 Debentures due October 15, : 79,45¢ 78,054
3.5% 2004 Convertible Debentures due June 15, 214 211
Less: Current portion of lo-term debt (166,929 —

Total lon¢-term deb $ 224,13¢ $761,75.

Sun Promissory Note

On May 2, 2008, VHC entered into a $225,000 SeBidrordinated Promissory Note and a $75,000 Senibor8inated Promissory
Note with Sun Kellwood Finance, LL(“Sun Kellwood Finance”), an affiliate of Sun CapiRartners, Inc.. We collectively refer to these
notes as our “Sun Promissory Notes”. The unpaiccjpal balance of the notes accrue interest at g&2&annum until the maturity date of
October 15, 2011, at which point any unpaid priatlglance of the notes shall accrue interestatesof 17% per annum until the notes are
paid in full. All interest which is not paid in dasn or before the last day of each calendar margldeemed paid in kind and added to the
principal balance of the notes unless an electianade otherwise.

On July 19, 2012, Vince Holding Corp. amended the Bromissory Notes to extend the maturity datedtmber 15, 2016 and reduce
the interest rate to 12% per annum until matuatyyhich point any unpaid principal balance of tieées shall accrue interest at a rate of
14% per annum until the notes are paid in full.
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On December 28, 2012, Sun Kellwood Finance, LLQ{'€apital Finance”) waived all interest capitatizmd accrued under the notes
prior to July 19, 2012. As both parties were urtiercommon control of affiliates of Sun CapitaltRars, Inc. (“Sun Capital”), this
transaction resulted in a capital contribution 27$,852 which was recorded as an adjustment tdiaddi paid in capital on our Condensed
Consolidated Balance Sheet as of February 2, 2013.

On June 18, 2013, Sun Kellwood Finance assignégdlaland interest in the Sun Promissory NoteSua Cardinal, LLC (“Sun
Cardinal”). Immediately following the assignmentiSCardinal contributed all outstanding principadianterest due under these notes as of
June 18, 2013 to the capital of VHC. As both pantieere under common control of affiliates of Supi@a at such time, this transaction
resulted in a capital contribution of $334,595, ethivas recorded as an adjustment to VHC's additipaid in capital on the Condensed
Consolidated Balance Sheet at November 2, 2013.

Sun Capital Loan Agreement

VHC was party to a Loan Authorization Agreementigimally dated February 13, 2008, by and betweerC\(Bis the successor entity to
Cardinal Integrated, LLC), SCSF Kellwood FinanceCL(“SCSF Finance”) and Sun Kellwood Finance (aegsors to Bank of Montreal)
for a $72,000 line of credit, and $69,485 principalance, which we refer to as the “Sun CapitalnLAgreement”. Under the terms of this
agreement, as amended from time to time, interestiad at a rate equal to the rate per annum aegedury the Bank of Montreal, Chicago,
lllinois, from time to time as its prime commerciate, or equivalent, for U.S. dollar loans to barers located in the U.S. plus 2%. Interes
the loan was due by the last day of each fiscaitquand is payable either in immediately availdbleds on each interest payment date or by
adding such interest to the unpaid principal batasicthe loan on each interest payment date. Tiggnat maturity date of the loan was
August 6, 2009. On July 19, 2012, the maturity aditdhe loan was extended to August 6, 2014.

On December 28, 2012, Sun Kellwood Finance and S&&ince waived all interest capitalized and aatwsder the loan
authorization agreement prior to July 19, 2012alAparties were under the common control of a&fféds of Sun Capital, this transaction
resulted in a capital contribution of $18,249, whwas recorded as an adjustment to additionalipaidpital on our Condensed Consolidated
Balance Sheet as of February 2, 2013.

On June 18, 2013, Sun Kellwood Finance and SCS&nEmassigned all title and interest in the notteuthe Sun Capital Loan
Agreement to Sun Cardinal. Immediately following #ssignment, Sun Cardinal contributed all outstengrincipal and interest due under
this note as of June 18, 2013 to the capital of VASall parties were under common control of &ffés of Sun Capital at such time, this
transaction resulted in a capital contribution 82®32, which was recorded as an adjustment to gta@ditional paid in capital on the
Condensed Consolidated Balance Sheet at NovemB6ei 3,

Cerberus Term Loan Agreement

On October 19, 2011, Kellwood Company and certhitsalomestic subsidiaries, as borrowers (the b8ass Borrowers”), entered into
a Term Loan Agreement (the “Term Loan Agreemenithwerberus Business Finance, LLC (the “Agent¥)agent and the lenders from
time to time party thereto. The Term Loan Agreenmotiided the Borrowers with a non-amortizing secu€erberus Term Loan in an
aggregate amount of $55,000 (the “Cerberus Ternm’l)o&he Cerberus Term Loan terminated at the earliesttur of (a) October 19, 20:
(b) the date on which the Wells Fargo Facility dained above in Note Financing Arrangementsto the Consolidated Financial
Statements) has been paid in full and all commitsgrereunder have been terminated or (c) 60 daystp the scheduled December 31,
2014, maturity date of our 12.875% Notes (includimy extensions thereof agreed to after Octobe2@®1). All borrowings under the
Cerberus Term Loan bore interest, from the date@fgreement until the effective date of the ammnd described below at a rate per
annum equal to an applicable margin (10.25% peumnfor LIBOR Rate Loans (as defined in the Termi.dgreement) and 7.75% for
Reference Rate Loans (as defined in the Term Lamedment))
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plus, at the Cerberus Borrowers’ election, LIBORadReference Rate as defined in the Term Loan Ageaee The Cerberus Term Loan was
secured by a security interest in substantiallpfihe assets of the Borrowers, principally catiirsisof accounts receivable, inventory and
intellectual property, which security interest veasitractually subordinated to security interesttheflenders under the Credit Agreement.
Term Loan Agreement contained certain customargesgmtations, warranties, provisions and restristidhe Term Loan Agreement
required that the Borrowers maintain a fixed chargeerage ratio as of each fiscal quarter end poitihe effective date of the amendment
described below of at least 1:1. The fixed chaegi® was defined as the ratio of Consolidated EBAXTBs defined in the December 31
amendment to the Term Loan Agreement as descridewvh (with certain addbacks as defined in theraaied Term Loan Agreement for
certain restructuring charges, startup losseswiyndeveloped brands, costs incurred in certairusitipns, as well as certain other costs and
charges) minus capital expenditures and certatrifilisions and management fees; to fixed chargefined as consolidated net interest
expense paid or payable in cash, scheduled pringgyanents on debt in cash and certain earnout paigpaid in cash, excluding earnout
payments related to the Vince brand for the 204dafiyear, up to a certain amount, calculated theetrailing four fiscal quarters. The Term
Loan Agreement also required that the Cerberusdd@rs maintained a leverage ratio as defined iT#ren Loan Agreement and ranging
from 2.85:1-4.25:1 during the life of the Cerbefiesm Loan prior to the effective date of the ameadtescribed below. The leverage ratio
was defined as the ratio of indebtedness securedilby on any collateral (including the debt untter Credit Agreement and Cerberus Term
Loan, but excluding the debt under the Sun TerrmLAgreements (as defined below) and the 12.875%Notlivided by Consolidated
EBITDA (as defined in the December 31 amendmettécCerberus Term Loan described below) for thiértgafour fiscal quarters.

On January 26, 2012, Kellwood Company obtainediserao the Cerberus Term Loan until the end offtlet quarter of fiscal 2012
(the “Waiver Period”), as it anticipated not beingcompliance with the fixed charge coverage ratid the leverage ratio covenants as of
January 28, 2012. In conjunction with this waiue]lwood Company paid the Agent a $75 waiver feé an affiliate of Sun Capital provid
the Agent with a $10,000 letter of credit. The vesivequired the parties to the Cerberus Term Loawmatrk in good faith during the Waiver
Period to amend the financial covenants set forthé Cerberus Term Loan at levels mutually acddpt® all parties.

On April 20, 2012 Kellwood Company entered into €amt and Amendment No. 1 to the Cerberus Term LBlais.amendment
provided for the consent of the Cerberus Term Leaders to the additional term loans under the Barm Loan Agreement (as defined
below), the release of the $10,000 letter of credied above and the delivery of audited fiscall2fidancial statements within 97 days of
fiscal year-end. This amendment increased the egigé margins for borrowings under the Cerberusillasan which bore interest from and
after the effective date of the amendment at apatennum equal to an applicable margin (rangiogn f10.75%-11.25% per annum for
LIBOR Rate Loans (as defined in the Cerberus Teoanl) and 8.25%-8.75% for Reference Rate Loansdfased! in the Cerberus Term
Loan) based on leverage and income tests und&dhmerus Term Loan) plus, at the Cerberus Borrovedgstion, LIBOR or a Reference
Rate as defined in the Cerberus Term Loan. The dment also provided for a portion of such inteszgtal to 1% per annum to be paid-in-
kind and added to the principal amount of such tieans. The amendment also modified the finan@aknant levels required to be
maintained by the Cerberus Borrowers beginning thi¢hsecond quarter of fiscal 2012 for each fin@mmdvenant. The Cerberus Term Loan,
as amended, required that the Borrowers maintfiked charge coverage ratio as of each fiscal gnand (beginning with the second qua
of fiscal 2012) ranging from 0.14:1-1.28:1 durihg tife of the Cerberus Term Loan. The Cerberusnllenan, as amended, also required that
the Cerberus Borrowers maintain a leverage ratiefined in the Cerberus Term Loan and ranging fPo#d:1-7.77:1 during the life of the
Cerberus Term Loan (beginning with the second quaftfiscal 2012). The minimum fixed charge coggraatios for the second, third and
fourth quarters of fiscal 2012 were 0.14:1, 0.4dn#l 0.67:1, respectively. The minimum fixed chargeerage ratios for fiscal 2013 were
0.89:1, 1.24:1, 1.28:1, and 1.22:1 for the firgbtlgh fourth quarters, respectively. The maximuwetege ratios for fiscal 2013 were 3.47:1,
358:1, 3.08:1, and 2.44:1 for the first throughrfbwquarters, respectively. At November 2, 2013\Webd Company was in compliance with
all provisions of the amended Cerberus Term Loan.
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On December 31, 2012, Kellwood Company amende@#énberus Term Loan to obtain consent to the satleeoRoyal Robbins
business, to release Royal Robbins, LLC as a Barand/or Obligor under the Cerberus Term Loan,tanmdlease the agent’s lien on the
assets of Royal Robbins. This amendment requiregtdpayment of the obligations under the Cerb&eus Loan in an amount not less tt
$10,000 from a portion of the proceeds from the s&lRoyal Robbins with the remaining funds to émitted to the Wells Fargo Facility.
This amendment also redefined the definition Cadatéd EBITDA to allow for certain additional adaiia.

On May 3, 2013, Kellwood Company amended the Cego&erm Loan in anticipation of not being in corapkie with the fixed charge
coverage ratio covenant during the 2013 fiscal yEhis amendment modified the definition of thesfixcharge coverage ratio to allow us to
exclude certain types of capital expenditures endailculation of the minimum fixed charge coveregt® for the second, third, and fourth
quarters of fiscal 2013, not to exceed $7,500 tal té\dditionally, this amendment modified the nmmim fixed charge coverage ratios for the
second, third, and fourth quarters of fiscal 2018¢ 1.10:1, 1.175:1, and 1.25:1, respectivelyJ@re 28, 2013, Cerberus and Kellwood
Company entered into a consent to the Cerberus Teean with respect to Vince Holding Corp.’s incurce of the Term G Loan under the
Sun Term Loan B/C/D/E/FIG Agreement.

On November 27, 2013, in connection with the clgsifithe IPO and Restructuring Transactions, thd€ras Term Loan was repaid
with a portion of the proceeds from the repayméithe Kellwood Note Receivable.

Term A/B/C/D/E/FIG Obligations

On October 19, 2011, Kellwood Company and certhitsalomestic subsidiaries, as borrowers (the “Searm Loan Borrowers”),
affiliates of Sun Capital, as lenders, and Sunwedtld Finance, as collateral agent, entered intth@Amended and Restated Term A Loan
Agreement (the “Term A Loan Agreement”) and (b) Tiérd Amended and Restated Term Loan (the “Ter@/B/Loan Agreement”, and
together with the Term A Loan Agreement, the “Smrit Loan Agreements”).

The Term A Loan Agreement served to amend andtesstdts entirety the Term Loan dated July 23,208 previously amended (the
“Prior Term A Agreement”) pursuant to which thedens made certain Term A loans with an originahgipal amount of $12,168, the
proceeds of which were used by the Sun Term LoarnoBers to fund payment of the principal amountstainding, plus accrued and unpaid
interest on the 7.875% 1999 Debentures due Jul2d®® that were not tendered as part of the exehaffgr for the 12.875% Notes.

The Term B/C/D Loan Agreement served to amend astte in its entirety the Second Amended and ResTeerm Loan dated as of
August 5, 2011 (as amended, amended and restafgaemented or otherwise modified from time to tipm®r to the date hereof, the “Prior
Term B/C/D Agreement”) pursuant to which the lersd@iade certain (i) Term B loans with an originahgipal amount of $22,393 issued on
January 4, 2011, the proceeds of which were usédébun Term Loan Borrowers solely to financeabguisition of Rebecca Taylor,

(ii) Term C loans with an original principal amowft$14,900 issued on March 18, 2011, the proceédsich were used to fund working
capital, capital expenditures and other genergdaraite purposes of the Sun Term Loan Borrowergi@ghderm D loans with an original
principal amount of $10,000 issued on August 5,12@e proceeds of which were used to fund allngrart of the purchase price or cost of
design, construction, installation or improvementease of property (real or personal), plant arigapent (whether through the direct
acquisition of such assets or the acquisition pftaastock of any person owning such assets) irsédte business of the Sun Term Loan
Borrowers.

The primary reason for entering into the Sun TeoarLAgreements was to conform the major non-econtenins of such agreements,
including the representations, warranties and cantex to those of the Credit Agreement and the €adiTerm Loan. The Sun Term Loan
Agreements were also amended to provide a
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termination date of the earlier of (i) January 2@17 or (ii) the date on which the Cerberus Terraribas been terminated; provided that, if
the Cerberus Term Loan was extended, the statadrityadate set forth in (i) above shall be extentgd period of the same duration. The
Sun Term Loan Agreements were amended such th&uthd erm Loan Agreements bear interest at 10%ipeum (or 12% per annum in-
case of the Term E loans, the Term F loans an@i¢h@ G loans described below) that will be addethéoprincipal amounts of the Sun Term
Loans. If the availability under the Credit Agreerhis not less than $45,000, Kellwood Company wersnitted to pay interest at a rate of
5% per annum in cash with respect to the Term AC Bnd D Loans and at a rate of 6% per annum im wéth respect to the Term E, F, and
G Loans. The Sun Term Loan Agreements were sedyredsecurity interest in substantially all of #esets of the Sun Term Loan
Borrowers, which security interest was contraciusllbordinated to the security interests of thelées under the Credit Agreement and the
Cerberus Term Loan. The Sun Term Loan Agreememtaiteed certain customary representations, wagsnpirovisions and restrictions
substantially similar to the Credit Agreement aratt@rus Term Loan.

On April 20, 2012, Kellwood Company entered intosmmendment and restatement of each of the Sun Team Agreements. The
Term B/C/D Loan Agreement was amended and restatedier to (i) provide for new Term E loans with @riginal principal amount of
$5,100, the proceeds of which were used to finansts and expenses and earnout payments in regpestain acquisitions consummated
by the Borrowers prior to the date of the Term &g (ii) provide for new Term F loans with an arg principal amount of $24,900, the
proceeds of which were used to fund working capdapital expenditures and other general corpgratposes of the Sun Term Loan
Borrowers, and (iii) to conform to the changes midghe Credit Agreement and the Cerberus Term L®ha primary reason for entering
into the amendment and restatement of the Term aklAgreement was to conform to the changes matietGredit Agreement, the
Cerberus Term Loan and the Term B/C/D Loan Agreent@n June 28, 2013, Kellwood Company enteredantamendment and restaten
of the Sun Term Loan B/C/D/E/F Agreement in oraefi} provide for new Term G loans with an origimpaincipal amount of $5,000, the
proceeds of which were used to fund working capdapital expenditures and other general corpgratposes of the Sun Term Loan
Borrowers and (ii) to conform to the changes madi¢ Credit Agreement and the Cerberus Term L6ha.Term E loans, the Term F loans
and the Term G loans bore interest at 12% per arthahwas added to the principal amounts of suahdolf the availability under the Credit
Agreement was not less than $45,000, Kellwood Cowypeas permitted to pay interest at a rate of 6%apeum in cash. No cash interest
been paid on the Sun Term Loan Agreements.

On November 27, 2013, in connection with the clggifithe IPO and Restructuring Transactions, the Barm Loan Agreements were
discharged through (i) the application of a portidithe Kellwood Note Receivable proceeds anccépital contributions by Sun Capital
affiliates.

12.875% Notes

Interest on the 12.875% 2009 Debentures due Deaedib@014 of Kellwood Company (the “12.875% Nojesas paid (a) in cash a
rate of 7.875% per annum payable in January aryl dntl (b) in the form of PIK interest at a rates®b per annum (“PIK Interest”) payable
either by increasing the principal amount of thestanding 12.875% Notes, or by issuing additior2aBI5% Notes with a principal amount
equal to the PIK Interest accrued for the intepesiod. The 12.875% Notes were guaranteed by vaobiellwood Company’s subsidiaries
on a secured basis, which security interest wasadmally subordinated to security interests ofliers under the Credit Agreement, the
Cerberus Term Loan and the Sun Term Loan Agreem&hés12.875% Notes contained certain customaryigioms that, among other
things, limited the ability to incur additional iedtedness, make certain restricted payments, disgasssets or redeem or repurchase capital
stock or prepay subordinated indebtedness.

On November 27, 2013, in connection with the clgsifithe IPO and Restructuring Transactions, th87132%6 Notes were redeemed
with a portion of the proceeds from the repayméihe Kellwood Note Receivable, at which time Vint&C was released as a guarantor of
such indebtedness and the obligations under thtetkindenture were satisfied and discharged.
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7.625% Notes
Interest on the 7.625% 1997 Debentures due Octidhe2017 of Kellwood Company (the “7.625% Notes’payable in April and
October.

On November 27, 2013, in connection with the clgsifithe IPO and Restructuring Transactions, Kelldv@ompany commenced a
tender offer for the 7.625% Notes. A portion of greceeds from the repayment of the Kellwood Notedvable were used to fund the tel
offer, as discussed below.

Principal amounts of the notes payable and long-tdbt outstanding at November 2, 2013 includddhewing:

Amount per
Consolidatec
Outstanding Capitalized Less: Balance
Principal PIK Interest Total Discount Sheet
Cerberus Term Loan $ 45,00( $ 77¢ $ 45,77¢ $ — $ 45,77¢
Term A Obligations 12,16¢ 6,401 18,56¢ — 18,56¢
Term B Obligation: 22,39: 7,21¢ 29,60¢ — 29,60¢
Term C Obligation: 14,90( 4,41¢ 19,31¢ — 19,31¢
Term D Obligations 10,00( 2,481 12,48: — 12,48:
Term E Obligation: 5,10¢ 1,01t 6,11t — 6,11°¢
Term F Obligation: 24,90( 4,957 29,857 — 29,857
Term G Obligation: 5,00( 20k 5,20t — 5,20¢
12.875% Note! 120,59( 26,17¢ 146,76¢ (2,309 144,46
7.625% Note: 86,95 — 86,95 (7,499 79,45¢
83.5% 2004 Convertible Debentures due June 15, 20C 14 214 214
Subtotal $ 347,20: $ 53,66: $400,86! $(9,799) 391,06
Less: Current portion of lo-term debt (166,929
Total lon¢-term debt outstandin $ 224,13
Principal amounts of the notes payable and long+-t#ebt outstanding at February 2, 2013 includddhewing:
Amount per
Consolidatec
Outstanding Capitalized Less: Balance
Principal PIK Interest Total Discount Sheet
Sun Promissory Notes $ 300,00( $ 19,92¢ $319,92¢ $ — $ 319,92
Sun Capital Loan Agreeme 69,48t 2,02z 71,50¢ — 71,50¢
Cerberus Term Loa 45,00( 431 45,43: — 45,43:
Term A Obligations 12,16¢ 5,08¢ 17,25: — 17,25:
Term B Obligation: 22,39: 5,11¢ 27,507 — 27,50%
Term C Obligation: 14,90( 3,04¢ 17,94 — 17,94¢
Term D Obligations 10,00( 1,59¢ 11,59¢ — 11,59¢
Term E Obligation: 5,10( 501 5,601 — 5,601
Term F Obligation: 24,90( 2,444 27,34« — 27,34«
12.875% Note: 120,59( 22,59¢ 143,18t (3,810 139,37¢
7.625% Note:! 86,95 — 86,95! (8,899 78,05¢
3.5% 2004 Convertible Debentures due June 15, 20C 11 211 — 211
Total lon¢-term debt outstandin $ 711,68 $ 62,77 $774,46: $(12,709 $ 761,75.
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As discussed above and in connection with the IR@the Restructuring Transactions, Kellwood Compahy refinanced, repaid or
discharged or repurchased all indebtedness outstandder the Cerberus Term Loan, the Sun Term lAggrements and the 12.875%
Notes. Kellwood Company, LLC also amended and redtte Wells Fargo Facility on November 27, 2018rider to, among other thin¢
remove Vince, LLC as a guarantor of the relatedgalibns. Additionally, Kellwood Company, LLC hasraopleted a tender offer for all of t
issued and outstanding 7.625% Notes. After giviifgceto the final settlement of the tender offarecember 12, 2013, approximately $¢
million in aggregate principal amount of the 7.62BRdtes remain outstanding. Neither VHC, nor Vingetmediate nor Vince, LLC are a
guarantor or obligor of the 7.625% Notes.

Note 9. Inventory

Inventories of continuing operations consist of fitlowing:

November 2 February 2,

2013 2013
Finished goods $ 90,02: $ 71,58¢
Work in proces: 482 1,08t
Raw materials 2,041 1,38:
Total inventories, ne $ 92,54¢ $ 74,05¢

Note 10. Share-Based Compensation
Vince Holding Corp.

For the financial periods presented herein thrddghember 2, 2013, Vince Holding Corp. did not hawevertible equity or convertib
debt securities, any of which could result in sHaased compensation expense. In connection witlP@ewhich closed on November 27,
2013, VHC assumed Kellwood Company’s remaininggations under the 2010 Stock Option Plan of Kellh@mmpany (the “2010 Option
Plan”) and all Kellwood Company stock options poamly issued to Vince employees under such plaarbe®ptions to acquire shares of
VHC common stock. Additionally, VHC assumed Kellvdo@ompany’s obligations with respect to the vestetiwood Company stock
options previously issued to Kellwood Company emets, which options were cancelled in exchangsHares of VHC common stock.
Accordingly, option information presented below Kellwood Company has been adjusted to accourthfosplit of the Company’s common
stock and applicable conversion to options to aeggshares of Vince Holding Corp. common stock.

Kellwood Company

Kellwood Company had convertible equity securittest result in recognition of share-based compémsaixpense. On June 30, 2010,
the board of directors approved the 2010 Stockddfilan. On November 21, 2013 and as discusseaalibiC assumed Kellwood
Company’s remaining obligations under the 2010 @pRlan; provided, that none of the issued andandiéng options (after giving effect to
such assumption and the stock split effected asopéine Restructuring Transactions, as describadate 15Subsequent Eventso the
Condensed Consolidated Financial Statements) wereieable until the consummation of the IPO. Aiddially, prior to the consummation
of the IPO and after giving effect to the assumptiescribed in this paragraph, VHC and the Vinceleyees to whom options had been
previously granted under the 2010 Option Plan, atedrihe related grant agreements to eliminategtéfeas of the consummation of the
IPO, restrictions on the exercisability of the sdbjemployees vested options.

The options granted pursuant to the 2010 Option RJavest in five equal installments on the firstcond, third, fourth, and fifth
anniversary of the grant date, subject to the epg@® continued employment and, (ii) expire onghdier of the tenth anniversary of the
grant date or upon termination of employment byatepany for cause.
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A summary of stock option activity is as follows:

Weighted

Average
Options (1) Exercise Price
Outstanding at February 2, 2013 1,978,93 $ 4.0¢
Grantec 736,52¢ $ 6.87
Exercisec (52,427 $ 0.04
Forfeited or expire (250,31) $ 4.52
Outstanding at November 2, 20 2,412,72! $ 4.9¢
Vested or expected to vest at November 2, 2 739,15( $ 1.9C
Exercisable at November 2, 20 686,72¢ $ 2.04

(1) Adjusted to give effect to (i) the assumptignMHC of options previously granted by Kellwood Cpamy under the 2010 Option Plan
and (ii) the 28.5177 for one stock split of VHCat@onsummated as part of the IPO and Restructdiiagsactions (See Note 1

Share-based compensation expense which is reflectedling, general and administrative expenses $&D3 and $14 for the nine
months ended November 2, 2013 and October 27, 204Rectively.

Note 11. Earnings Per Share

The numerator for both basic and diluted earnitmss] per share is Net loss. The denominator fsickend diluted earnings (loss) per
share is the weighted-average number of share$l@f 8bmmon stock outstanding during the period afteing effect to the Restructuring
Transactions, including the stock split describledva@ and Note 15. There are no dilutive equity s8es issued or outstanding. Refer to N
15 Subsequent Evenfisr discussion of the stock split approved by VHB&ard of directors and effected on November 21328hare
information presented below has been adjustechfostock split, but not for the 10,000,000 shasssad in the VHC IPO transaction on
November 21, 201:

The following is a reconciliation of basic sharesitluted:

Three Months Ended Nine Months Ended
November 2, October 27, November 2, October 27,
2013 2012 2013 2012
Weighted-average shares—basic 26,228,60 26,211,13 26,216,95 26,211,13
Effect of dilutive equity securiti—none — — — —
Weightec-average shar—diluted 26,228,60 26,211,13 26,216,95 26,211,13

At November 2, 2013 and February 2, 2013 there wergotential shares of VHC common stock (aftemgj\effect to the Restructurii
Transactions, including the aforementioned stodik) gxcluded from diluted earnings per share.

Note 12. Commitments and Contingencies
Environmental Consideration:

We are subject to a variety of environmental lang gegulations governing discharges to air and mvéte handling, storage and
disposal of hazardous or solid waste materialsta@demediation of contamination associated wibkases of hazardous substances,
including the Comprehensive Environmental Respo@sepensation and Liability Act of 1980.
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During the second quarter of fiscal 2012, Kellw@&@ampany, a former subsidiary that was separated ¥fbIC in the Restructuring
Transactions, entered into a Consent Decree wéthJtiited States Environmental Protection AgencyP@F) and Missouri Department of
Natural Resource‘MDNR”) to conduct cleanup initiatives for the dettamination of soil and groundwater located nefmrimer metal
fabrication plant in New Haven, MO. The agreemeatame effective August 24, 2012, and was entetecamsettlement of a lawsuit filed
against Kellwood Company by the EPA and MDNR. Tdeduit alleged that Kellwood Company inappropriatisposed of
tetrachloroethylene (“PCE") an industrial degreassed to clean metal rods for tent poles, on thsnding grounds and sewer system of a
plant operated by American Recreation Productsh@lwowned subsidiary of Kellwood Company, betwd®73 and 1985. Effective
October 15, 2012, in accordance with the termé&@fagreement, we posted a letter of credit payalilee EPA in the amount of $5,920 as a
performance guarantee for the estimated cost oédétion work.

As of November 2, 2013 and February 2, 2013, wemagorded $9,610 and $9,604, respectively, fomestd capital costs and
ongoing remedial activities at the New Haven ditds represents our best estimate of the discowrgket of the total obligation using a
discount rate of 3.0% for ongoing remediation até&s, and rates ranging from 0.1% to 1.0% fonaiitis expected to be completed during
the next five years; provided that after givingeeffto the Restructuring Transactions, VHC will @ao ongoing obligations with respect to
such site. We have projected undiscounted cashs 812,881, after adjusting for a 2.65% inflatiate. Our recorded liability differs from
the performance guarantee required by the EPA pifitdue to management’s use of a lower discouts, ras well as assumption of
additional costs not reflected in the EPA’s estemaitremediation work. These additional costs ideluoluntary corrective actions
implemented by Kellwood, as well as EPA oversigigst

On November 27, 2013, in connection with the IP@ Bestructuring Transactions, the non-Vince busiegswhich include Kellwood
Company, LLC, was separated from the Vince busjnelsih includes Vince, LLC. The obligations assbed with the environmental
remediation described above were retained by KellhGompany, LLC. VHC has no obligation associatét this matter.

Although we believe we are currently in materiaingdiance with all of the various regulations apabte to our business, there can be
no assurance that requirements will not changearfuture or that we will not incur significant ¢®$o comply with such requirements. We
are currently not aware of any environmental mattgnich may have a material impact on our finanp@aition, results of operations, or
liquidity.

Tax Settlements

During the nine months ended November 2, 2013 w&eltl Company settled an ongoing income tax cadeadvibcal jurisdiction for a
total of $6,616 (including interest). We began makpayments on the settlement amount during thé thiarter of 2013, which will be paid
over a three year period and subject to intere3ts¥6. As of November 2, 2013, we had $1,769 oftitdement liability recorded within
other accrued expenses for the short-term portien ©he remaining amount of our obligation is reearwithin deferred income taxes and
other.

On November 27, 2013, in connection with the IP@ Restructuring Transactions, the non-Vince busiegswhich include Kellwood
Company, LLC, was separated from the Vince busjnelsih includes Vince, LLC. The obligations assbed with the tax settlements
described above were retained by Kellwood Comphbg, VHC has no obligation associated with thesiesments.

Litigation

We are currently party to various legal proceediigkile management currently believes that thenalte outcome of these
proceedings, individually and in the aggregatel, mot have a material adverse impact on our fir@nmsition, results of operations or cash
flows, litigation is subject to inherent uncertadst
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Contingent Consideration for Certain Acquisitions

The Company has a deferred purchase price compoglated to the Rebecca Taylor acquisition. Thewarhof this contingent
consideration will be determined based on the djpgraesults of this business and the others faatatlined in the related contingent
consideration agreement. After giving effect to Restructuring Transactions, VHC has no obligatigth respect to this contingent purchase
price.

Note 13. Segment Financial Information

Prior to giving effect to the IPO and the Restructy Transactions, VHC operated and managed itsbss by brand and has identified
four reportable segments, as further describedabelo

. Vince segment—consists of the specialty retdilplesale, e-commerce, and licensing operatiomsiphigh-growth contemporary
Vince brand

. American Recreational Produc*ARP") segmer—consists of our outdoor recreational equipmentamhrel operation:
. Juniors segme—consists of a collection of denim, dresses, andtswear labels sold through wholesale distributmretailers

. Moderate segment—consists of our moderatebedrcareer and casual lifestyle brands sold thredgiiesale distribution to
retailers.

After giving effect to the IPO and Restructuring @nsactions which were consummated on November 22,32 VHC'’s operations
consist solely of those constituting the Vince segm

Performance results of our remaining operating sggsthave been combined in Other, as none of thrasels individually meet the
guantitative thresholds for disclosure as a rejptataegment. Segment performance is evaluated lomsAdjusted EBITDA, defined as net
earnings from continuing operations before inteeapiense, provision for income taxes, depreciaiomrtization, long-lived asset
impairment losses, fair value adjustments to coetiri consideration obligations, restructuring ckargnvironmental remediation costs, gain
on acquisitions, gain on debt extinguishment, ahéronon-recurring charges. Although impairmenséssand adjustments to contingent
consideration liabilities relate to specific branthey are excluded from the Adjusted EBITDA of operating segments as these measures
can fluctuate significantly year over year andraseconsidered to be primary measures of segmeftrpeance.
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Unallocated corporate expenses are comprised lofgsajeneral, and administrative expenses atisibletto corporate and
administrative activities, and other charges thatreot directly attributable to our operating segteeThere were no inter-segment sales or
transfers for the periods presented below. Sumindoymation for our operating segments is presebtdw:

Three Months Ended Nine Months Ended
November 2 October 27 November 2 October 27
2013 2012 2013 2012
Net Sales
Vince $ 85,75¢ $ 76,99( $ 200,41: $167,52:
ARP 21,91¢ 21,23¢ 73,19: 73,53
Juniors 52,95¢ 47,112 163,53: 136,96
Moderate 23,35¢ 23,91t 55,53¢ 62,42¢
Other 29,96 34,102 85,24 82,36:
Total net sale $ 213,94 $203,35! $ 577,91! $522,80!
Adjusted EBITDA
Vince $ 18,15} $ 15,90t $ 35,64¢ $ 29,48¢
ARP (1,469 (2,20%) (1,997) (2,419
Juniors 2,852 4,55¢ 12,23¢ 7,66¢
Moderate 1,33¢ 2,74¢ 2,171 1,74¢
Other 1,84 4,21¢ 5,63¢ 6,96
Segment adjusted EBITD 22,73: 25,21¢ 53,70: 43,44¢
Unallocated corporate exper (6,459 (7,420) (21,607 (23,339
Interest expense, n (14,76) (23,777 (58,437 (97,929
Depreciatior (1,479 (1,27¢) (4,100 (4,187)
Amortization of intangible asse (479 (47%) (1,429 (1,425
Restructuring, environmental and other chai (68) (557) (89%) (2,82))
Impairment of lon-lived assets (excluding goodwi (939) (8) (939) (725)
Change in fair value of contingent considera — — 54 4,507
Loss from continuing operations before income t $ (1439 $ (8,299 $ (33,63 $ (82,457
November 2, 201 February 2, 201:
Total Assets
Vince $ 271,28t $ 241,00t
ARP 53,23! 61,78
Juniors 60,31! 49,45
Moderate 22,36« 15,31¢
Other 48,52¢ 49,77
Total assets of segmer 455,72 417,33!
Unallocated corporai 14,34° 16,40:
Discontinued operatior 177 8,38¢
Total asset $ 470,25: $ 442,12:

Note 14. Related Party Transactions
Vince Earnout Agreement

In connection with the acquisition of the Vince imess, Kellwood Company entered into an agreeméht®RL Group providing for
contingent earnout payments as additional casthpsecconsideration based upon the achievemeneoiffigpl performance targets. Rea
Laccone, former Chief Executive Officer and Chief
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Creative Officer of the Vince brand, is a membethaf CRL Group. The agreement provided for the patrof contingent annual earnout
payments to CRL Group for five periods between 2804 2011, as well as a cumulative contingent paymethe end of the agreement
period. All consideration was recorded as an adjast to the goodwill balance of our Vince segmarthe fiscal year it was earned. See |
5 to the Condensed Consolidated Financial Statenfena rollforward of goodwill balances by segment

Certain Indebtedness to affiliates of Sun Capital

We had substantial indebtedness owed to affiliet&aun Capital after giving effect to the acquasitiof Kellwood Company by affiliat
of Sun Capital Partners, Inc. in February 2008. dabot obligations to affiliates of Sun Capital unttee Sun Promissory Notes, Sun Capital
Loan Agreement, and Sun Term Loan Agreements (fasediein Note 8] ong-term debt to Condensed Consolidated Financial Statements)
totaled $121,152 and $498,678 as of November 23 208l February 2, 2013, respectively. These oltigatwere reported within long-term
debt on the Condensed Consolidated Balance Steefdtze respective periods and are comprised thf fpancipal and capitalized PIK
interest. See Note 8 for additional discussionhentérms of each agreement.

On December 28, 2012, Sun Kellwood Finance waiVledtarest capitalized and accrued under the Semissory notes prior to
July 19, 2012. Additionally, Sun Kellwood FinanaedaSCSF Finance waived all interest capitalizedaswlued under the Sun Capital Loan
Agreement prior to July 19, 2012. As all partiesevender the common control of affiliates of Surmpita, both transactions resulted in
capital contributions of $270,852 and $18,249 far un Promissory Notes and Sun Capital Loan Ageegmespectively. The capital
contributions were recorded as adjustments to iatdit paid in capital on our Consolidated Balanbe& as of February 2, 2013. These
transactions had no significant income tax consecgse

On June 18, 2013, Sun Kellwood Finance and SCS&nEamassigned all title and interest in both the Bwmissory Notes and note
under our Sun Capital Loan Agreement to Sun CaldihaC. Immediately following the assignment of #egenotes, Sun Cardinal contributed
all outstanding principal and interest due undeséhnotes as of June 18, 2013 to the capital afévitolding Corp. As all parties were under
the common control of Sun Capital at such times¢heansactions were recorded in the second quariscal 2013 as increases to Vince
Holding Corp.’s additional paid in capital in theaunts of $334,595 and $72,932 for the Sun Promjdsotes and Sun Capital Loan
Agreement, respectively. See Note 8 to the Condke@sasolidated Financial Statements.

On November 27, 2013, in connection with the clgsihthe IPO and Restructuring Transactions, dbbgations to affiliates of Sun
Capital under the Sun Promissory Notes, Sun Capitah Agreement, and Sun Term Loan Agreements disoharged through (i) the
application of a portion of the Kellwood Note Re@dile proceeds and (ii) capital contributions by 8apital affiliates.

Management Fees and other Sun Capital arrangements

In connection with the acquisition of Kellwood Coamy by affiliates of Sun Capital in 2008, Sun Calptartners Management V,
LLC., an affiliate of Sun Capital, entered into ahhgement Services Agreement with Kellwood Complimgler this agreement, Sun Cap
Management provided Kellwood Company with consgltimd advisory services, including services regatinfinancing alternatives,
financial reporting, accounting and managementrinédion systems. In exchange, Kellwood Company beirsed Sun Capital Management
for reasonable out-of-pocket expenses incurredimection with providing consulting and advisoryvéees, additional and customary and
reasonable fees for management consulting sergiroeided in connection with corporate events, dad paid an annual management fee
equal to $2,200 which was prepaid in equal quartadtallments. We reported $1,810 and $1,850 fanagement fees to Sun Capital in o
expense, net, in the Condensed Consolidated StatemeOperations for the first nine months of éise013 and fiscal 2012, respectively.
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Upon the consummation of certain corporate evemsiving Kellwood Company or its direct or indirestibsidiaries, Kellwood
Company was required to pay Sun Capital Managemgmansaction fee in an amount equal to 1% of ¢fgeegate consideration paid to or
Kellwood Company and any of its direct or indireabsidiaries or stockholders. We incurred no maltéransaction fees payable to Sun
Capital Management during all periods presentetherCondensed Consolidated Statement of Operatidaseported $971 and $926 for
outstanding transaction fees within deferred incéaxes and other on the Condensed Consolidatesh&atBheets as of November 2, 2013
and February 2, 2013, respectively.

On November 27, 2013, in connection with the clgsihthe IPO and Restructuring Transactions, Sypit@avianagement was paid a
restructuring fee of $3,300. Additionally, VHC ergd into an agreement with Sun Capital Managentergimburse Sun Capital Managen
or any of its affiliates providing consulting seses under the agreement for out-of-pocket expansasred providing consulting services in
lieu of a management services agreement.

Debt Recovery Bonus

On November 27, 2013, in connection with the clgsiithe IPO and Restructuring Transactions, Ketlh@ompany paid a debt
recovery bonus of $6,000 to our Chief Executiveicffin accordance with the terms of her employnagmeement.

Shared Services Agreement

On November 27, 2013, in connection with the clgsithe IPO and Restructuring Transactions, Viht&; entered into the Shared
Services Agreement with Kellwood Company, LLC parsiuto which Kellwood Company, LLC provides sups®tvices to Vince, LLC in
various operational areas including, among othiegth distribution, logistics, information techngig accounts payable, credit and
collections, and payroll and benefits.

Tax Receivable Agreement

The Company entered into the Tax Receivable Agreémith the Pre-IPO Stockholders. The Tax Recewad@reement provides for
payments to the Pre-IPO Stockholders in an amagudleo 85% of the aggregate reduction in taxesipigyrealized by the Company and its
subsidiaries from the utilization of certain taxnbéts (including net operating losses and taxitsegenerated prior to the IPO and certain
section 197 intangible deductions).

Note 15. Subsequent Events
Initial Public Offering

On November 27, 2013, VHC completed an initial pribffering of 10,000,000 shares of VHC common ktata public offering price
of $20.00 per share. The selling stockholders éndtffiering sold an additional 1,500,000 shares ld\common stock to the underwriters in
the initial public offering. VHC received net prazts of $177 million, after deducting underwritingabunts, commissions and estimated
offering expenses from its sale of shares in tit@ipublic offering. The Company retained approgiely $5 million of such proceeds for
general corporate purposes and used the remairingoceeds, together with net borrowings undentve term loan facility to repay a
promissory note (“the Kellwood Note Receivable§usd to Kellwood Company, LLC in connection witle fRestructuring Transactions
which occurred immediately prior to the consummatb the IPO. Proceeds from the repayment of tHéMdéed Note Receivable were used
to repay or discharge certain existing debt of Wetdd Company.
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Stock split

In connection with the IPO, VHC's board of dired@pproved the conversion of all non-voting comrsimtk into voting common
stock on a one for one basis, and a 28.5177 fospliteof its common stock. Accordingly, all refares to share and per share information in
all periods presented have been adjusted to refiecttock split. The par value per share of comstook was changed to $0.01 per share.

Restructuring Transactions

The following transactions were consummated asqgdaite Restructuring Transactions:

Affiliates of Sun Capital contributed certamdebtedness under the Sun Term Loan Agreementsastal contribution to Vince
Holding Corp., (the* Additional Sun Capital Contributic’);

Vince Holding Corp. contributed such indebtesit Kellwood Company as a capital contributidrwlaich time such
indebtedness was cancelli

Vince Intermediate Holding, LLC was formed and bmeaa direct subsidiary of Vince Holding Cor

Kellwood Company, LLC (which was converted fré@llwood Company in connection with the IPO Restuing Transactions)
was contributed to Vince Intermediate Holding, Ll

Vince Holding Corp. and Vince Intermediate Holdihd;C entered into the Transfer Agreement with Kelael Company, LLC

Kellwood Company, LLC distributed 100% of Vindd_C’s membership interests to Vince Intermedidtéding, LLC, who
issued the Kellwood Note Receivable to Kellwood @amy, LLC. Proceeds from the repayment of the KedivNote Receivable
were used to, among other things, repay, dischargepurchase indebtedness of Kellwood Company;;l

Kellwood Holding, LLC was formed by Vince Inteediate Holding, LLC and Vince Intermediate Holdih4iC, through a series
of steps, contributed 100% of the membership istsref Kellwood Company, LLC to Kellwood Intermeigidiolding, LLC
(which was formed as a who-owned subsidiary of Kellwood Holding, LLC

100% of the membership interests of Kellwood HadgihlL C was distributed to the F-IPO Stockholders
Vince Holding Corp. entered into the Tax Receivakdgeement with the P-IPO Stockholders
Vince, LLC entered into the Shared Services Agragmiéth Kellwood Company, LLC; an

the conversion of all of our issued and outditagh non-voting common stock into common stock @me-for-one basis and the
subsequent stock split of our common stock on 812Z&. for one basis, at which time Apparel HoldiraC became Vince
Holding Corp.

As a result of the IPO and Restructuring Transastithe non-Vince businesses were separated freitite business, and the RRO
Stockholders (through their ownership of Kellwoodlding, LLC) retained the full ownership and cohwbthe non-Vince businesses. The
Vince business is now the sole operating businE¥#ae Holding Corp., with the Pre-IPO stockholsleetaining approximately a 68%
ownership (calculated immediately after consumnmatibthe IPO).

Immediately after the consummation of the IPO asdescribed below, Vince Holding Corp. contributieel net proceeds from the IPO
to Vince Intermediate Holding, LLC. Vince Intermaté Holding, LLC used such proceeds, less $5 milleiained for general corporate
purposes, and approximately $169.5 million of rexrdwings under its new term loan to immediatelyaethe Kellwood Note Receivable.
There was no outstanding balance on the Kellwooid IReceivable after giving effect to such repaymemceeds from the repayment of the
Kellwood Note Receivable were used to (i) repagcharge or repurchase indebtedness of

32



Table of Contents

Kellwood Company, LLC in connection with the clagiof the IPO (including $9.1 million of accrued amgpaid interest on such
indebtedness), and (ii) pay (A) the restructurieg payable to Sun Capital Management and (B) therdeovery bonus payable to our Chief
Executive Officer, all after giving effect to thedditional Sun Capital Contribution. The Kellwood tddReceivable did not include amounts
outstanding under the Wells Fargo Facility. Keldd@ompany, LLC refinanced the Wells Fargo Facilitgonnection with the
consummation of the IPO. Neither Vince Holding Carpr Vince, LLC guarantee or are a borrower ptotthe refinanced credit facility.

Kellwood Company, LLC used the proceeds from tipayenent of the Kellwood Note Receivable to, afiemg effect to the
Additional Sun Capital Contribution, (i) repay,csing, all indebtedness outstanding under (A)dkeberus Term Loan and (B) the Sun
Term Loan Agreements, (ii) redeem at par all of1Be875% Notes, pursuant to an unconditional rediempmotice issued at the closing of
IPO, plus, with respect to clauses (i) and (iigsfeexpenses and accrued and unpaid interest théliegay a restructuring fee equal to $3.3
million to Sun Capital Management pursuant to trenhement Services Agreement, and (iv) pay a éebtery bonus to our Chief
Executive Officer.

In addition, Kellwood Company conducted a tendéerdbr all of its outstanding 7.625% Notes, at plus accrued and unpaid interest
thereon, using proceeds from the repayment of gilwidod Note Receivable. On November 27, 2013 pimnection with the closing of the
IPO and as an early settlement of the tender dffeliyvood Company, LLC accepted for purchase (aattelled) approximately $33.5
million in aggregate principal amount of the 7.62BRdtes. On December 12, 2013, as part of the fietilement of the tender offer, Kellwa
Company, LLC accepted for purchase (and cancedle@d)dditional approximately $4.7 million in aggregprincipal amount of the 7.625%
Notes. After giving effect to these settlementgqragimately $48.8 million of the 7.625% Notes remmisued and outstanding; provided, 1
neither VHC, nor Vince Intermediate nor Vince, L& a guarantor or obligor of such notes.

In addition, Kellwood Company, LLC refinanced theeN¥ Fargo Facility, to among other things, rembfitece, LLC as an obligor
thereunder.

After completion of these various transactionsl(iding the Additional Sun Capital Contribution) apalyments and application of the
net proceeds from the repayment of the KellwoodeNRéceivable, Vince, LLC’s obligations under thelld/Eargo Facility, the Cerberus
Term Loan, the Sun Term Loan Agreements and tH&752 Notes were terminated or discharged. Neith#€ Vior Vince, LLC is a
guarantor or obligor of the 7.625% Notes. Therealf&iC is not responsible for the obligations désed above and the only outstanding
obligations of Vince Holding Corp. and its subsidia immediately after the consummation of the IP®175 million outstanding under our
new term loan facility.
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PART |—FINANCIAL INFORMATION
ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

a) Managements Discussion and Analysis of Financial Condition ahResults of Operations of Vince Holding Corp. (preiously known
as Apparel Holding Corp. and subsidiaries and incldes both the non-Vince and Vince businesses, unlegherwise indicated)

The following discussion of Vince Holding Corpifsahcial condition and results of operations shob&dread together with the
condensed consolidated financial statements aradegéelnotes of Vince Holding Corp. included elsewherthis document. As used in this
section, unless the context requires otherwisen¢¥iHolding Corp.” refers to Vince Holding Corp.dits consolidated subsidiaries prior to
giving effect to the IPO and Restructuring Trangatd, anc‘Kellwood” refers to Kellwood Holding, LLC and itsonsolidated subsidiaries
(including Kellwood Company, LLC) after giving efféo the IPO and Restructuring Transactions.

The businesses of Vince Holding Corp. describadiinsection represent its various operations,udahg the Vince and non-Vince
businesses prior to giving effect to the IPO arelRestructuring Transactions. The operations of \dd@sist solely of the Vince business
after giving effect to the Restructuring Transaati@nd the IPO, which occurred on November 27, 208 non-Vince businesses are owned
solely by the Pre-IPO Stockholders effective dsmfember 27, 2013. For a discussion and analysikefinancial information relating
solely to the Vince business, please see “Supplaindanagement’s Discussion and Analysis of FinahCiondition and Results of
Operations of Vince, LLC” of Item 2(b) of this Fodf-Q.
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Results of Continuing Operations

The following tables summarize key components ofcéiHolding Corp.’s results of continuing operasipprior to the IPO and
Restructuring Transactions, for the periods indidaboth in dollars and as a percentage of itsales (unaudited):

Three Months Ended Nine Months Ended
November 2, 201% October 27, 2012 November 2, 201% October 27, 2012

(In thousands, except percentagc
Statement of Operations Data:
Net sales $213,94¢ 100.% $203,35! 100.(% $577,91! 100.% $522,80( 100.(%
Cost of products sol 145,42t 68.C 140,44( 69.1 401,45’ 69.5 375,73: 71.€
Gross Profi 68,52: 32.C 62,91 30.€ 176,45t 30.E 147,06’ 28.1
Operating expense

Selling, general and administrative exper 53,10¢ 24.¢ 45,78¢ 22.F 146,61: 25.4 129,31: 24.7

Amortization of intangible asse 474 0.2 47E 0.2 1,42¢ 0.2 1,42¢ 0.2

Restructuring, environmental remediation and other

charges 68 — 557 0.3 89t 0.1 2,821 0.t

Impairment of lon-lived assets (excluding goodwi 93¢ 0.t 8 — 93¢ 0.2 72t 0.1

Change in fair value of contingent considera — — — — (549) — (4,507 (0.9
Total operating expens 54 ,58¢ 25.5 46,82¢ 23.C 149,81( 25.¢ 129,77t 24.¢
Income from operatior 13,93¢ 6.5 16,08¢ 7.8 26,64¢ 4.€ 17,29: 3
Interest expense, n 14,76: 6.C 23,77% 11.7 58,43: 10.1 97,92¢ 18.¢
Other expense, n 614 0.2 60¢ 0.3 1,847 0.3 1,82¢ .2
Loss before income tax (1,439 (0.7) (8,299 (4.2 (33,639 (5.9 (82,457 (15.9)
Provision (benefit) for income tax 1,01¢ 0.4 (58) — 3,69/ 0.€ 2,18 0.4
Net loss from continuing operatio (2,459 (1.2 (8,235 (4.3 (37,32¢) (6.4) (84,649 16.2
Net (loss) income from discontinued operati 94 — (6,660 (3.2) 9,324 1.€ (11,45%) 2.2
Net loss $ (2,359 1.1% $(14,89) (7.9% $(28,009) 4.8% $(96,10) 18.2%
Basic and diluted earnings per share (1)

Net loss from continuing operatio $ (0.09 $ (0.32 $ (142 $ (3.29

Net (loss) income from discontinued operati — (0.2 0.3 (0.49

Net loss $ (0.09 $ (057 $ (1.09) $ (3.60)

(1) In connection with the IPO, VIF's board of directors approved the conversion afi@t-voting common stock into voting common stock oma for
one basis, and a 28.5177 for one split of its comstock. Accordingly, all references to share amdghare information in all periods presented have
been adjusted to reflect the stock sj
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Non-GAAP Reconciliations

The table below presents a reconciliation of A&d9EBITDA to net income based on our statementpefations for each of the
periods indicated. The presentation of AdjustedTHBA is intended to supplement the understandingté€’s operating performance. This
non-GAAP financial measure is not intended to peidormance measure that should be regarded dtseamative to, or more meaningful
than, GAAP measures and may not be comparablenitady titled measures presented by other commamitanagement believes Adjusted
EBITDA assists in comparing performance over vaioeporting periods and against peers on a consisésis because it removes from
operating results the impact of items that do efiect our core operating performance.

Three Months Ended Nine Months Ended
November 2 October 27 November 2 October 27
2013 2012 2013 2012
(in thousands
Adjusted EBITDA
Vince $ 21,330 $ 19,85: $ 42,83t $ 35,11
ARP (1,469 (2,205 (1,997 (2,417
Juniors 2,852 4,55¢ 12,23¢ 7,66¢
Moderate 1,33¢ 2,74¢ 2,171 1,74¢
Other 1,84 4,21¢ 5,63¢ 6,96
Segment Adjusted EBITD. 25,907 29,16¢ 60,88¢ 49,07¢
Unallocated corporate Adjusted EBITL (6,454 (7,420 (21,607) (23,339
Interest expense, n (14,767) (23,777 (58,437 (97,929
Depreciatior (1,479 (1,279 (4,100 (4,189
Amortization of intangible asse 474 (47%) (1,429 (1,42
Restructuring, environmental and other chai (68) (557) (895) (2,827
Impairment of lon-lived assets (excluding goodwi (933) (8) (933) (725)
Change in fair value of contingent considera — — 54 4,507
Public company transition costs | (3,176€) (3,949 (7,187%) (5,627)
Loss from continuing operations before income t: $ (1,439 $ (8,299 $ (33,630 $ (82,457

() Adjusted EBITDA does not include the impacpablic company transition costs and certain onetimsts of $3.2 million and $7.2
million for the three and nine months ended Noven#)@013, respectively, and $3.9 million and $5iBion for the three and nine
months ended October 27, 2012. These costs inchalges that are directly attributable to the IP@remental costs for external legal
counsel and consulting fees incurred to effeciRBstructuring Transactions and other one-time c@sisse charges are excluded due to
their nor-recurring nature and ability to impact comparapild other periods

Three Months Ended November 2, 2013 Compared toeEhMonths ended October 27, 2012

Net saledor continuing operations for Vince Holding Corpr the three months ended November 2, 2013 werg.$2iillion,
increasing $10.5 million, or 5.2%, versus $203.4iom for the three months ended October 27, 20t increase in net sales is primarily
due to higher net sales within our Vince and Junssgments, partially offset by lower net salesunother segments.

Segment Adjusted EBITDA for the three months erldedember 2, 2013 was $25.9 million, decreasing $3lBon, or 11.3%, versus
$29.2 million for the three months ended October212. The decrease in Segment Adjusted EBITDAdu&sto lower Segment Adjusted
EBITDA in our Juniors, Moderate and Other segmenifset by higher Segment Adjusted EBITDA in oun®é segment.
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Segment Results of Operations

Net Sales by Segmer Segment Adjusted EBITDA
Three Months Ended Three Months Ended
November 2 October 27 November 2 October 27
2013 2012 2013 2012
(In thousands)
Net Sales by Segmer
Vince $ 85,75t $ 76,99( $ 21,33 $ 19,85:
ARP 21,91¢ 21,23¢ (1,462 (2,208
Juniors 52,95¢ 47,11: 2,852 4 ,55¢
Moderate 23,35¢ 23,91t 1,33¢ 2,74¢
Other 29,96! 34,10: 1,84 4,21¢
Total $ 213,94 $203,35! $ 25,901 $ 29,16¢

Vince. Net sales from the Vince segment (which has beeratgd through Vince, LLC since September 2012eamed $8.8 million, |
11.4%, to $85.8 million in the three months endedéinber 2, 2013 from $77.0 million in the three therended October 27, 2012 due to
additional volume at existing as well as new whalepartners, as well as an increase in the nupflyetail stores and increased productivity
at existing retail stores. The overall increaseahsales was driven primarily by the strengthxateng product lines, successful introduction
of new products and the increasing recognitiorhef\fince brand name.

Segment Adjusted EBITDA from the Vince segmentéased $1.4 million, or 7.0%, to $21.3 million ire tthree months ended
November 2, 2013 from $19.9 million in the threentins ended October 27, 2012 due to the increasetisales noted above, partially off
by higher corporate and marketing expenses to stigpogrowth of the brand.

ARP. Net sales from the ARP segment increased $0.7omilbr 3.3% to $21.9 million in the three montimsled November 2, 2013
from $21.2 million in the three months ended Octd¥ 2012, driven by a shift in the timing of ptmtl shipments into the third quarter of
fiscal 2013.

Segment Adjusted EBITDA from the ARP segment inseela$0.7 million, or 31.8%, to $(1.5) million iretthree months ended
November 2, 2013 from $(2.2) million in the threenths ended October 27, 2012, driven by a shifiéntiming of product shipments in
the third quarter of fiscal 2013 noted above.

Juniors.Net sales from the Juniors segment increased $8li@mor 12.5% to $53.0 million in the three mbstended November 2,
2013 from $47.1 million in the three months endexdoDer 27, 2012 primarily due to increased privabel program orders from wholesale
partners, as well an increase in the number of egadé doors distributing our products and salegeelto its licensed XOXO product.

Segment Adjusted EBITDA from the Juniors segmectekesed $1.7 million, or 37.0%, to $2.9 milliortlire three months ended
November 2, 2013 from $4.6 million in the three misnended October 27, 2012 primarily due to in@dakigher margin net sales offset
an increase in compensation expenses.

Moderate. Net sales from the Moderate segment decreasech@icn, or 2.1%, to $23.4 million in the three mtbs ended
November 2, 2013 from $23.9 million in the threentis ended October 27, 2012 due to reduced orderswholesale partners. Tl
moderate segment has been and continues to bdirirmtesource of sales as retailers expand thénape label offerings.

Segment Adjusted EBITDA from the Moderate segmectesed $1.4 million, or 51.9%, to $1.3 milliorttie three months ended
November 2, 2013 from $2.7 million in the three ihsnended October 27, 2012 due to lower net salggled with a decline in gross marg
rates.
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Other.Net revenue from the Other segment decreased dHidnmor 12.0%, to $30.0 million for the three mihs ended November 2,
2013 from $34.1 million in the three months endedoDer 27, 2012 due primarily to a reduction inessdfrom a certain wholesale partner as
it continued to refine its out-sourced strategyifeprivate label brands, coupled with a decréasevenue related to the David Meister dress
business.

Segment Adjusted EBITDA from the Other segment el@®ed $2.4 million, or 57.1%, to $1.8 million foetthree months ended
November 2, 2013 from $4.2 million in the three ihsnended October 27, 2012 due to lower sales aedlae in margin rate related to
David Meister dress business as well as increassigim, compensation, and advertising expenseststdea Taylor to continue to grow the
business.

Grossprofit/gross margirfor continuing operations for the three months eindevember 2, 2013, increased 110 basis point2.@#8
from 30.9% in the three months ended October 2¥22The increase in gross margin is driven prigdnf a higher percentage of our sales
coming from the Vince segment, which generally ggipes higher margins.

Selling, general and administrative expense (“SG&fgr continuing operations in the three months erdedember 2, 2013 was
$53.1 million, or 24.8% of net sales, increasing3$fillion, or 15.9%, compared to $45.8 million,2%.5%, of net sales in the three months
ended October 27, 2012. The increase in SG&A expengrimarily in the Vince segment and is due€) iaéreased compensation expense of
$1.5 million related to hiring and retaining cent&ey employees, ii) increased occupancy and digtiet expense of $2.3 million due
primarily to new retail store openings, and iiigieased design, development and marketing expehf§8s6 million to support Vince's brand
awareness growth efforts and the opening of neail itbres. Other increases in SG&A include higtenpensation expenses within the
Juniors and other segments during the three memithad November 2, 2013 as compared to the threthmended October 27, 2012.

Amortization of intangible assefsr continuing operations for the three months endevember 2, 2013 and for the three months endec
October 27, 2012 remained unchanged at $0.5 million

Restructuring, environmental remediation and ottiesirgesfor continuing operations for the three months endevember 2, 2013
were $0.1 million, decreasing $0.5 million, or 83.3rom $0.6 million in the three months ended ®eto27, 2012 for the reasons set forth
below in “—Impairment, Restructuring, EnvironmenRe#mediation and Other Charges.”

Impairment of long-lived assets (excluding goodwiths $1.0 million during the three months ended Madwer 2, 2013 due to the
impairment of a trademark in our ARP segment, phathhe non-Vince businesses, as compared to noiimpats on long-lived assets of its
continuing operations during the three months er@etber 27, 2012.

Interest expense, nfer the three months ended November 2, 2013 was3$tdlion, a decrease of $9.0 million, or 37.8%mpared to
$23.8 million in the three months ended October2®4,2. The decrease is due primarily to lower ayeutstanding debt balances during the
three months ended November 2, 2013 as compaté three months ended October 27, 2012, primdtig/to the Sun Capital Contribution
of $407.5 million on June 18, 2013, as further désd below.

Other expense, nédr continuing operations remained consistent a $dillion for the three months ended November@®,3and
October 27, 2012.

Provision for income taxesvince Holding Corp.’s effective tax rate on pretaenings for continuing operations for the thresnths
ended November 2, 2013 and the three months endieth€& 27, 2012 were (70.6%) and 0.7%, respectividig rate for the period ending
November 2, 2013 differs from the U.S. statutote @& 35% primarily due to the incurrence of addil valuation allowances ai
nondeductible transaction costs associated withRfe The rate for the period ending October 272, 22@iffers from the U.S. statutory rate of
35% primarily due to nondeductible interest.
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Net (loss) income from discontinued operatiofitere was $0.1 million of income for the threentins ended November 2, 2013
compared to a loss of $6.7 million for the threenths ended October 27, 201Ruring the three months ended October 27, 2012 tidna,
Phat Licensing, Royal Robbins and Baby Phat Whddsasinesses, part of the non-Vince businesseag, alkestill in operation.

Nine Months Ended November 2, 2013 Compared to Nihenths ended October 27, 2012

Net salegor continuing operations for Vince Holding Corpr the nine months ended November 2, 2013 were.$5fiiflion,
increasing $55.1 million, or 10.5%, versus $522ifion for the nine months ended October 27, 2002 increase in sales compared to the
prior year is primarily due to increased sales imithur Vince and Juniors segments.

Segment Adjusted EBITDA for the nine months endedednber 2, 2013 was $60.9 million, increasing $hiilon, or 24.0%, versus

$49.1 million for the nine months ended OctoberZ¥.,2. The increase in Segment Adjusted EBITDA @ to increased EBITDA in our
Vince and Juniors segments.

Segment Results of Operations

Net Sales by Segmer Segment Adjusted EBITDA
Nine Months Ended Nine Months Ended
November 2 October 27 November 2 October 27
2013 2012 2013 2012
(In thousands)
Net Sales by Segmer
Vince $ 200,41: $167,52: $ 42,83t $ 35,11
ARP 73,19: 73,53: (1,992) (2,419
Juniors 163,53 136,96: 12,23¢ 7,66¢€
Moderate 55,53¢ 62,42« 2,171 1,74¢
Other 85,24: 82,36: 5,63¢ 6,96:
Total $ 577,91! $522,80( $ 60,88¢ $ 49,07¢

Vince. Net sales from the Vince segment (which has beeratgd through Vince, LLC since September 2012eamed $32.9 million,
or 19.6%, to $200.4 million in the nine months eshiwvember 2, 2013 from $167.5 million in the nmenths ended October 27, 2012 due
to additional volume at existing as well as new lgbale partners, as well as an increase in the euoflretail stores and increased
productivity at existing retail stores. The oveialirease in net sales was driven primarily bystnength of existing product lines, successful
introduction of new products and the increasinggadtion of the Vince brand name.

Segment Adjusted EBITDA from the Vince segmentéased $7.7 million, or 21.9%, to $42.8 million fire nine months ended
November 2, 2013 from $35.1 million in the nine rifenended October 27, 2012 due primarily to theeiase in net sales noted abc
partially offset by higher corporate and marketaxgpenses to support the growth of the brand.

ARP. Net sales from the ARP segment decreased $0.@mitr 0.4%, to $73.2 million in the nine montteled November 2, 2013
from $73.5 million in the nine months ended Octobér2012.

Segment Adjusted EBITDA from the ARP segment inseeia$0.4 million, or 16.7%, to $(2.0) million iretimine months ended
November 2, 2013 from $(2.4) million in the ninemttts ended October 27, 2012 due to decreased spefodisamples, marketing a
advertising.

Juniors.Net sales from the Juniors segment increased $2illién, or 19.3%, to $163.5 million in the nine mbs ended November 2,
2013 from $137.0 million in the nine months endeddBer 27, 2012 primarily due to increased privabel program orders from wholesale
partners, as well an increase in the number of egadé doors distributing our products and salegeelto its licensed XOXO product.
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Segment Adjusted EBITDA from the Juniors segmeatdased $4.5 million, or 58.4%, to $12.2 milliortlxe nine months ended
November 2, 2013 from $7.7 million in the nine mwnended October 27, 2012 primarily due to incréasigher margin net sales coup
with a reduction in advertising expenses.

Moderate. Net sales from the Moderate segment decreasech@ilién, or 11.1%, to $55.5 million in the nine mihs ended
November 2, 2013 from $62.4 million in the nine riienended October 27, 2012 due to reduced ordars\holesale partners. T
moderate segment has been and continues to bdirirmtesource of sales as retailers expand thénape label offerings.

Segment Adjusted EBITDA from the Moderate segmeatdased $0.5 million, or 29.4%, to $2.2 milliortle nine months ended
November 2, 2013 from $1.7 million in the nine mwnended October 27, 2012 due to improved grosgimeates and expense reduction
design expenses.

Other. Net revenue from the Other segment increasedriflidn, or 3.4%, to $85.2 million for the nine miis ended November 2,
2013 from $82.4 million in the nine months endeddBer 27, 2012 due primarily to additional ordewsf a certain wholesale partner as it
continued to implement an out-sourced strategytéqurivate label brands, as well as growth at Rehdaylor and the addition of a new
value program with a certain wholesale partnersTias partially offset by a decrease in revenusadlto the David Meister dress business.

Segment Adjusted EBITDA from the Other segment el@sed $1.4 million, or 20.0%, to $5.6 million foetnine months ended
November 2, 2013 from $7.0 million in the nine mfunended October 27, 2012 due to declining maigittee David Meister dress busine

Grossprofit/gross margirfor continuing operations for the nine months enegtember 2, 2013 increased 240 basis points &230.
from 28.1% in the nine months ended October 27220ke increase is due primarily to increased vawhthe higher margin Vince and
Juniors segments.

SG&Afor continuing operations in the nine months endedember 2, 2013 was $146.6 million, or 25.4% dfgsaes, increasing
$17.3 million, or 13.4%, compared to $129.3 million 24.7%, of net sales in the nine months endediser 27, 2012. The increase in SG
expense is primarily within the Vince segment amdue to i) increased compensation expense ofrsilién related to hiring and retaining
certain key employees, ii) increased occupancydapdeciation expense of $3.7 million due primatdyhew retail store openings, iii)
increased design, development and marketing experis8.0 million to support Vince’s brand awarengsowth efforts and the opening of
new retail stores, and iv) increased corporatescasth as legal and other professional fees of 2li@dn associated with preparing to becc
a public company. Other increases in SG&A inclutdgaér compensation within the Juniors and othemsaus during the nine months ended
November 2, 2013 as compared to the nine monthsde®dtober 27, 201

Amortization of intangible assefsr continuing operations for the nine months enNeglember 2, 2013 and for the nine months ended
October 27, 2012 remained unchanged at $1.4 million

Restructuring, environmental remediation and ottieargesfor continuing operations for the nine months endegember 2, 2013
were $0.9 million, decreasing $1.9 million, or 8%.9rom $2.8 million in the nine months ended Oetod7, 2012 for the reasons set forth
below in “—Impairment, Restructuring, EnvironmenRe#mediation and Other Charges.”

Impairment of long-lived assets (excluding goodvdli continuing operations was $0.9 million for thiee months ended November 2,
2013 which represented an increase of $0.2 milbor28.6%, from $0.7 million for the nine monthged October 27, 2012. The increase
due to the realization of an impairment loss fa decline in market value of an exited facilityTirenton, Tennessee.

Interest expense, nfer the nine months ended November 2, 2013 wasi$B8lion, a decrease of $39.5, or 40.3%, millimmpared to
$97.9 million in the nine months ended October2,2. The decrease is due primarily to lower awemgstanding debt balances during the
nine months ended November 2, 2013 as compardx toime months ended October 27, 2012. Duringabeh quarter of fiscal 2012 all
capitalized interest accrued prior to July 19, 2fdlated to indebtedness with affiliates of Suni@hgvas waived. In June 2013, outstanding
debt was contributed to equity in the Sun Capitht@bution.
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Other expense, nér continuing operations remained consistent a8 $illion for the nine months ended November 2,.2énd
October 27, 2012.

Provision for income taxesThe effective tax rate on pretax earnings for icorimg operations for the nine months ended Noverbe
2013 and the nine months ended October 27, 201 (#&r0%) and (2.7%), respectively. The rate feséhperiods differs from the U.S.
statutory rate of 35% primarily due to the incumemf additional valuation allowances and nondeablecinterest.

Net (loss) income from discontinued operatioibere was $9.3 million of income for the nine rienended November 2, 2013
compared to a loss of $11.5 million for the ninenths ended October 27, 2012he $20.8 million increase is primarily due to a beenefit of
$11.9 million recognized in the first quarter afdal 2013 as a result of releasing a valuatiomaliee. This release in valuation allowance is
due to the allocation of the disallowed tax losgtlmnsale of the Baby Phat trademark to intangibkets with indefinite lives resulting in
fewer deferred tax liabilities that cannot be dffsgainst deferred tax assets for valuation all@m@gurposes.

Impairment, Restructuring, Environmental Remediation and Other Charges

Restructuring charges are comprised of expensesiassd with efforts to continuously improve op@aal and organizational
efficiency. These expenses result from numerousithgal actions implemented across Vince HoldingC's divisions on an ongoing
basis. Restructuring charges include costs for ngpfacilities, exiting businesses, curtailing/doveirgy operations because of changing
economic conditions, and other costs resulting femset redeployment decisions. Unless otherwiseatet!, these charges are recorded as
part of unallocated corporate expenses and natttlireharged to any segment.

Impairment, restructuring, environmental remediagmd other charges during the first nine monthgsoél 2013 and the first nine
months of fiscal 2012 included various efforts teate a more efficient operational and organizatistructure in Vince Holding Corp.’s
support operations and apparel businesses. Addiljpivince Holding Corp. recognized an impairmeharge of $0.7 million during the first
nine months of fiscal 2012 due to a decline inrttegket value of an exited facility in Trenton, Tesgaee.

Impairment, restructuring, environmental remediatmd other charges during the first nine monthtsoél 2013 included:
» Impairment charges related to intangible assetsiirARP segment, part of the r-Vince businesse:

» Charges and related costs associated withcekiteinesses and various restructuring projeatsei@e a more efficient operational
and organizational structure in support operati

Impairment, restructuring, environmental remediatmd other charges during the first nine monthfssoél 2012 included:
» charges to accrue future lease payments and ath&actual obligations associated with exited besées
» charges to record settlement obligations relatezsoieat liability
» charges to adjust environmental remediation obbgatrelated to a former manufacturing facill
e costs to maintain closed facilities, partially eff®y the recovery of charges through the sublaadeother use of vacant spac
* impairment charges related to intangible asset#mer lone-lived assets; an

* severance charges and related costs for exitsitlesses and various restructuring projectsaatera more efficient operational
and organizational structure in support operatams apparel business:
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For the three and nine months ended November B 20d the three and nine months ended Octobe022, Zhe costs related to
impairment of long-lived assets and restructurgrgjironmental remediation and other charges wererded as follows:

Continuing Discontinuec

OEerations OEerations Total
(In thousands)
Three months ended November 2, 2! $ 1,001 $ 56 $ 1,057
Nine months ended November 2, 2( $ 1,82¢ $ 99¢ $ 2,82¢
Three months ended October 27, 2 $ 56& $ 6,55¢ $ 7,121
Nine months ended October 27, 2( $ 3,54¢ $ 6,77 $10,32:¢

For the three and nine months ended November & 20d the three and nine months ended Octobei022, Zhe costs related to
impairment of long-lived assets and restructurgrmgironmental remediation and other charges wexarded as follows:

Three Months Ended November 2, 201

Continuing Discontinuec

Operations Operations Total
(In thousands)
Restructuring, environmental remediation and otfherges $ 68 $ 56 $ 124
Impairment of lon-lived assets (excluding goodwi 93:< — 933
Total pretax cos $ 1,001 $ 56 $1,057
After tax cost $ 1,007 $ 56 $1,057

Nine Months Ended November 2, 201

Continuing Discontinuec

Operations Operations Total
(In thousands)
Restructuring, environmental remediation and otherges $ 89t $ 564 $1,45¢
Impairment of lon-lived assets (excluding goodwi 933 434 1,367
Total pretax cos $ 1,82¢ $ 99¢ $2,82¢
After tax cost $ 1,82¢ $ 99¢ $2,82¢

Three Months Ended October 27, 201

Continuing Discontinuec

Operations Operations Total
(In thousands)
Restructuring, environmental remediation and otherges $ 557 $ 2,22t $2,78(
Impairment of lon-lived assets (excluding goodwi 8 4,33: 4,341
Total pretax cos $  56E $ 6,55¢ $7,121
After tax cost $  56E $ 6,55¢ $7,127

42



Table of Contents

Nine Months Ended October 27, 201

Continuing Discontinuec

Operations Operations Total
(In thousands)
Restructuring, environmental remediation and otfherges $ 2,821 $ 2,44« $ 5,26¢
Impairment of lon-lived assets (excluding goodwi 72E 4,33 5,05¢
Total pretax cos $ 3,54¢ $ 6,77 $10,32:
After tax cost $ 3,54¢ $ 6,77 $10,32:

The results of operations, impairment of long-liassets, restructuring and other charges for bss#sesold and shut down are reported
as discontinued operations. The gains and lossesrsummated transactions involving the sale ofaifmns are included as part of net (Ic
income from discontinued operations.

Changes to the major components of the impairmiloing-lived assets and restructuring, environmiergiaediation and other charges
during the nine months ended November 2, 2013 agfellows:

Restructuring,

Employee
Severance Environmental
and Impairment
Contractual Termination Remediation
of Long- and Other
Obligations Benefits Lived Asset: Charges Total
(In thousands)
Accrual as of February 2, 2013 $ 14¢ $ 43¢ $ — $ 12,06¢ $12,65¢
Provision 40 52C 93: 33¢ 1,82¢
Non-cash utilizatior — — (9393 — (933
Utilization (122 (877) — (507) 1,505)
Accrual as of November 2, 201. $ 67 $ 81 $ — $ 11,897 $12,04¢

Changes to the major components of the impairmiloihg-lived assets and restructuring, environmlergiaediation and other charges
during the nine months ended November 2, 2013 decbin discontinued operations are as follows:

Restructuring,

Employee
Severance Environmental
and Impairment
Contractual Termination Remediation
of Long- and Other
Obligations Benefits Lived Asset: Charges Total
(In thousands)
Accrual as of February 2, 201: $ 1,21¢ $ 6C $ — $ 287 $ 1,56¢
Provision 262 271 434 30 99¢
Non-cash utilizatior — — (439 — (439
Utilization §1,291) 5244) — §31E) §1,851)
Accrual as of November 2, 201. $ 19C $ 87 $ — $ 1 $ 27¢

Discontinued Operations

During the second quarter of fiscal 2013, we dizéshe Zobha business in order to focus resourtédgrger contemporary and juniors
brands.

During the first quarter of fiscal 2013, we sold @aby Phat trademark to a licensee after havisg sthut down the Baby Phat
wholesale operations during the fourth quarteiisufal 2012. We previously sold the Phat Farm traat&rto the same licensee in the second
quarter of fiscal 2012. The disposal of these traatis (collectively, “Phat Licensing”) and relatetiolesale operations resulted from its
decision to exit the urban wear market generally r@fiocus our efforts on larger contemporary amdais brands.
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In the fourth quarter of fiscal 2012, we sold tlggiéy interests of Royal Robbins, LLC, and certagsets and liabilities of our Royal
Robbins Canada operations.

In the third quarter of fiscal 2012, we discontiduke Lamb & Flag operations, and in the secondtquaf fiscal 2012, we sold
substantially all the assets and liabilities of Biutk DNM operations. The decision to exit both thdmisinesses resulted from the
determination that our startup brands are not atigmith our current strategic initiatives.

The results of operations and restructuring andratharges for the discontinued operations arertegh@s discontinued operations in
our Condensed Consolidated Financial Statemeniigdad in Item 1 of this Form 10-Q, for all perigoi®sented. Additionally, assets and
liabilities of the discontinued operations are sggted in our Condensed Consolidated Financia¢i®tits included in Item 1 of this Form
10-Q.

The following table provides summarized operatiasuits for the three and nine months ended Nove2#913 and for the three and
nine months ended October 27, 2012, for discontirapeerations.

Three Months Ended Nine Months Ended
November 2 October 27 November 2 October 27
2013 2012 2013 2012

(In thousands, except effective tax rate
Net sales $ 59 $ 12,24: $ 1,15¢ $ 40,82
Cost of products sol 1€ 7,89¢ 1,77¢ 28,51
Gross profit 43 4,34« (61¢) 12,31«
Selling, general and administrative exper (85) 3,901 1,762 17,28:
Amortization of intangible asse — 20 — 281
Restructuring and other char¢ 56 2,22: 564 2,441
Impairment of lon-lived assets (excluding goodwi — 4,33 434 4,33:
Interest expense, n — 44¢ — 1,31¢
Other (income) expense, r (22) (22) (790 (2,199
Income (Loss) before income tax 94 (6,560 (2,589 (11,150
Provision (benefit) for income tax — 10C (11,919 30¢
Net (loss) income from discontinued operati $ 94 $ (6,660 $ 9,32 $ (11,459
Effective tax rate N.M. (1.5%) N.M. (2.8%)

Three Months Ended November 2, 2013 Compared toeEhMonths Ended October 27, 2012

Net salegor discontinued operations during the three moetited November 2, 2013 were $0.1 million compéoekil2.2 million for
the three months ended October 27, 2012, at whighthe Zobha, Phat Licensing, Royal Robbins anglyBzhat Wholesale businesses were
all still in operation. The charges to net salesrdythe three months ended November 2, 2013 cetatadjustments to previously estimated
concessions granted to customers in the Zobha laaidAashions businesses.

Gross profit/gross margifor discontinued operations was 35.2% during thegimonths ended October 27, 2012.

Selling, general and administrative expenfsggiscontinued operations in the three monthsdnidovember 2, 2013 was ($0.1) milli
primarily related to the recovery of customer reables which were previously written off. Duringetthree months ended October 27, 2012,
SG&A for discontinued operations was $3.9 million 32.0%, of sales for discontinued operationsytdth time the Zobha, Phat Licensing,
Royal Robbins and Baby Phat Wholesale businessessti# operating.
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Amortization of intangible assefsr discontinued operations is related to the defilived assets recognized as a result of acqirin
Royal Robbins. Amortization of intangible assets8 for the three months ended November 2, 20d3%@rD1 million for the three months
ended October 27, 2012.

Restructuring and other chargésr discontinued operations were $0.1 million dgrthe three months ended November 2, 2013, and
$2.2 million during the three months ended Oct&¥r2012. Charges recognized during the three rs@mtled November 2, 2013 were
primarily related to adjustments to our estimatesosts to divest the Zobha business, while thegea recognized during the three months
ended October 27, 2012 resulted from the recogndfaosts to exit the Lamb & Flag business.

Impairment of long-lived assefiar discontinued operations was $4.4 million fog three months ended October 27, 2012 due to the
write-off of obsolete fixed assets related to tlaenb & Flag business.

Interest expense, nfgr discontinued operations incurred on the portibdebt required to be repaid upon completingsthle of the
Royal Robbins operations was retrospectively atied#o discontinued operations in fiscal 2012. riegeexpense, net for discontinued
operations was $0 in the three months ended Noveh&913 compared to $0.4 million in the three therended October 27, 2012.

Effective tax ratefor discontinued operations for the three montldeeriNovember 2, 2013 differs from the U.S. stajutate of 35%
primarily due to a release of valuation allowanitee effective tax rate for discontinued operatifor¢he three months ended October 27,
2012 differs from the U.S. statutory rate of 35%marily due to an increase in the valuation alloeanffset in part by state taxes.

Nine Months Ended November 2, 2013 Compared to Nihenths Ended October 27, 20:

Net saledor discontinued operations during the first ninentins of fiscal 2013 were $1.2 million compare&4®.8 million for the first
nine months of fiscal 2012, at which time the ZghPlaat Licensing, Lamb & Flag, BLK DNM, Royal Rohbiand Baby Phat Wholesale
businesses were all still in operation. The sigaifit decrease of $27.5 million, or 67.4%, fromftte nine months of fiscal 2012 to the first
nine months of fiscal 2013 is attributable to thetfthat Phat Licensing and Zobha were the onlyeafentioned businesses still in operation
during fiscal 2013, which were shut down priorhe third quarter of fiscal 2013.

Gross profit/gross margifor discontinued operations was 30.1% during time mhonths ended October 27, 2012. During the nine
months ended November 2, 2013, we experiencedainegross margin of (53.5)% primarily due to domcessions granted to customers of
the Baby Phat licensing business.

Selling, general and administrative expenfegsliscontinued operations in the nine months dridevember 2, 2013 was $1.8 million,
representing costs associated with the Zobha &sipréor to the divestiture thereof. During theeninonths ended October 27, 2012, SG&A
for discontinued operations was $17.3 million, 8r4®b, of net sales for discontinued operationgtath time the Zobha, Phat Licensing,
Lamb & Flag, BLK DNM, Royal Robbins and Baby Phah#lesale businesses were still operating.

Amortization of intangible assefier discontinued operations is related to the difilived assets recognized as a result of acquirin
Royal Robbins. Amortization of intangible assets 8 for the nine months ended November 2, 2013ar®imillion for the nine months
ended October 27, 2012.

Restructuring and other chargésr discontinued operations were $0.6 million dgrthe nine months ended November 2, 2013, and
$2.4 million during the nine months ended Octob&r2D12. Charges recognized during the nine maerded November 2, 2013 were
primarily related to costs to divest the Zobha bess, while the charges recognized during themimaths ended October 27, 2012 resulted
from the recognition of costs to exit the Lamb &grlbusiness, partially offset by adjustments toekese our estimated reserves on exited
lease spaces and other shutdown costs.
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Impairment of long-lived assefiar discontinued operations was $0.4 million foe thine months ended November 2, 2013 due to the
write-off of obsolete fixed assets related to tlwb&a business. Impairment of long-lived assetslizontinued operations was $4.4 million
for the nine months ended October 27, 2012 dukdgavtite-off of obsolete fixed assets related ®lthmb & Flag business.

Interest expense, nfer discontinued operations incurred on the portibdebt required to be repaid upon completingstile of the
Royal Robbins operations was retrospectively atkdt@o discontinued operations in fiscal 2012.iegeexpense, net for discontinued
operations was $0 in the nine months ended Nove#013 compared to $1.3 million in the nine merghded October 27, 2012.

Other (income) expense, rieEam discontinued operations during the nine mosetiged November 2, 2013 was income of $0.8 million,
primarily representing the gain on the sale ofBaby Phat trademark. Other (income) expense, meti$oontinued operations was income of
$2.2 million in the nine months ended October ZW,2 which primarily consisted of a $3.7 millionigan the sale of our Phat Farm
trademark, partially offset by a loss recognizedtensale of our BLK DNM business.

Effective tax ratefor discontinued operations for the nine monthseeihldovember 2, 2013 differs from the U.S. statutatg of 35%
primarily due to a release of valuation allowarnidee release in valuation allowance is primarily ttuéhe allocation of the disallowed tax |
on the sale of the Baby Phat trademark to intapgikets with indefinite lives resulting in fewefatred tax liabilities that cannot be offset
against deferred tax assets for valuation allowgmeposes. The effective tax rate for discontinopeérations for the nine months ended
October 27, 2012 differs from the U.S. statutomg iaf 35% primarily due to an increase in the vaduaallowance offset in part by state
taxes.

Liquidity and Capital Resources

Vince Holding Corp. currently funds its cash requients primarily through cash on hand and cashrgetefrom operations and relies
on its revolving credit facility for cash borrowisgf needed. At November 2, 2013, its borrowingebaovided for a borrowing level of
$150.9 million under the Wells Fargo Facility ahére were borrowings outstanding and letters adicmutstanding of $122.3 million and
$12.8 million, respectively. On November 27, 20ib3;onnection with the consummation of the IPO Redtructuring Transactions, all
outstanding debt obligations either remained wigtifood Holding, LLC (i.e. the non-Vince businegseswere discharged, repurchased or
refinanced. In connection with consummation of ¢higansactions, Vince Holding Corp. entered inteea term loan facility and revolving
credit facility, which are discussed further below.

Existing Credit Facilities and Debt as of Novemb2r2013

Wells Fargo Facility

On October 19, 2011, Kellwood Company and certéitsalomestic subsidiaries, as borrowers, (“Borecst), entered into a credit
agreement with the Wells Fargo Bank, National Aggamn, as agent, and lenders from time to timaypéwereto, as amended, the Wells
Fargo Facility. The Wells Fargo Facility providée BBorrowers with a non-amortizing senior revolvangdit facility with aggregate lending
commitments of $160.0 million, reduced to $155.0ian by the December 31, 2012 Amendment descrifEdw. The Wells Fargo Facility
terminates at the earliest to occur of (a) Octdi®e2016, (b) 90 days prior to the scheduled Deegr@h, 2014, maturity date of the 12.875%
Notes (as defined in Note Long-term debtto the Condensed Consolidated Financial Statensenforth in Item 1 to this Form 10-Q)
(including any extension effective on or prior teck 90th day prior to such scheduled maturity dat€r) 90 days prior to the scheduled
maturity date of the Cerberus Term Loan (including extension effective on or prior to such 90th pidor to such scheduled maturity da
The amount which the Borrowers may borrow from timéime under the Wells Fargo Facility is deteredron the basis of a borrowing base
formula that is a percentage of Kellwood Company’s
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accounts receivable and inventory that meet eligildriteria specified in the Wells Fargo Facilityut in no case more than the aggregate
lending commitments of the participating lender.barrowings under the Wells Fargo Facility beaterest at a rate per annum equal to an
applicable margin (ranging from 2.5% to 3.0% pamnan for LIBOR Revolver Loans (as defined thereimdl 4.25% to 1.75% for Base Rate
Loans (as defined therein) based on average aildylamder the Wells Fargo Facility plus, at therBowers’ election, LIBOR or a Base Rate
(as defined in the Wells Fargo Facility)). In adulitto paying interest, the Borrowers will pay aipdic commitment fee to the lenders under
the Wells Fargo Facility based on the amount ofseduavailability under the borrowing base formiillae Wells Fargo Facility is secured by
a first-priority security interest in substantiadllf of the assets of the Borrowers, principallysisting of accounts receivable, inventory, and
intellectual property. The Wells Fargo Facility tains certain customary representations, warrgmiesisions and restrictions. The Wells
Fargo Facility requires that the Borrowers maintafixed charge coverage ratio of at least 1:1rduany Covenant Testing Period (as def

in therein) which is triggered when excess avdlitgtis below 12.5% of the aggregate commitmentdarthe Wells Fargo Facility (the
“Covenant Testing Trigger Date”). The fixed charggo is defined as the ratio of Consolidated EBN(as defined in the Wells Fargo
Facility) (with certain addbacks as defined in Mells Fargo Facility for certain restructuring ches, startup losses in newly developed
brands, costs incurred in certain acquisitions,agament fees, as well as certain other costs aarg&$) minus certain capital expenditures
and certain distributions, redemptions and managéfaes; to fixed charges, defined as consolidagtdnterest expense paid or payable in
cash, scheduled principal payments on debt in aadttertain earnout payments paid in cash, exduetinnout payments related to the Vince
brand for the 2011 fiscal year, up to a certain amocalculated over the trailing four fiscal qeast Upon the occurrence and during the
continuance of an event of default or upon the metice of a Covenant Testing Trigger Date, a cashimion period will go into effect
whereby the agent has the ability to direct thpaB#ion of the balances in controlled deposit aot®. The cash dominion period will expire
when availability is over 12.5% of the aggregatmoitments under the Wells Fargo Facility for a pérof 90 consecutive days and any o
events of default have been waived.

On March 23, 2012, Kellwood Company amended thddNergo Facility to modify the Covenant Testingi®a such that it is now
triggered when excess availability is below $5.0iam, and triggered the cash dominion period, efinetd therein. This amendment was
entered into in consideration for a guaranty ofrpagit of Kellwood Companyg’obligations under the Wells Fargo Facility ar28.0 million
letter of credit to the benefit of Wells Fargo BaMational Association, as agent, issued by atiat#fiof Sun Capital for repayment under the
guaranty should it ever become payable pursuaig terms.

On April 20, 2012, Kellwood Company amended thelgvieargo Facility to extend the modification to thevenant Testing Period to
be in effect until March 21, 2014 unless the gurdescribed above is no longer in effect or tHefaice amount of the letter of credit
described above is no longer available to be drale.guaranty will be released, the letter of dregturned and the trigger for the Covenant
Testing Period will return to the pre-amendmenelevhen availability is above $35.0 million for 86nsecutive days and is projected to
remain above $25.0 million through the remainingtef the Wells Fargo Facility. This amendment gisovided for the consent of the We
Fargo Facility lenders to the additional loans urtle Sun Loan Agreements.

On December 31, 2012, Kellwood Company amendetMibiés Fargo Facility to obtain consent to the sdléhe Royal Robbins
business, to release Royal Robbins, LLC as a Baramnd/or Obligor under the Wells Fargo Facilityd @o release the agent’s lien on the
assets of the Royal Robbins business. Additiongily first $10 million of the net cash proceedsiag from the cash purchase price paid at
closing (excluding any escrow amount) were to hgiag to the Cerberus Term Loan (as defined in Npteong-term debtio the Condensed
Consolidated Financial Statements set forth in Itetm this Form 10-Q) and the remaining portiobéoremitted to the Wells Fargo Facility.
This amendment also resulted in a permanent rexuttdiavailability of $5.0 million.
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On June 28, 2013, Kellwood Company and the lengiedsr the Wells Fargo Facility entered into a cahparsuant with respect to
Kellwood Company’s incurrence of Term Loan G unttier Sun Term Loan B/C/D/E/F/G Agreement.

On November 27, 2013, in connection with consumomadif the IPO and Restructuring Transactions, KetldvCompany, LLC
amended and restated the Wells Fargo Facility apdrated from Vince Holding Corp. with all non-Vé@nbusinesses. After giving effect to
such amendment and restatement, neither VHC noofity consolidated subsidiaries have any oblayetithereunder.

Sun Promissory Notes

On May 2, 2008, VHC issued the Sun Promissory Niotesnounts totaling $300.0 million. The unpaidhpipal balance of the note
accrues interest at 15% per annum until the mgtdete of October 15, 2011, at which point any uhpaincipal balance of the note shall
accrue interest at a rate of 17% per annum urgihthte is paid in full. All interest which is naig in cash on or before an interest payment
date shall be deemed paid in kind and added tpriheipal balance of the note. All interest accrsédll be deemed interest paid in kind
unless an election is made otherwise. No interastieen paid on the Sun Promissory Notes.

On July 19, 2012, Vince Holding Corp. amended the Bromissory Notes to extend the maturity dat@dtmber 15, 2016 and reduce
the interest rate to 12% per annum until matuatyyhich point any unpaid principal balance of tieées shall accrue interest at a rate of
14% per annum until the notes are paid in full.

On December 28, 2012, all interest accrued undendhe prior to July 19, 2012 was waived. This ltesiun an increase to additional
paid-in-capital in the amount of $270.8 milliontasth parties were under the common control ofiatik of affiliates of Sun Capital.

Effective June 18, 2013, an affiliate of Sun Cdmitantributed $407.5 million of indebtedness uniter Sun Capital Loan Agreement
and the Sun Promissory Notes as a capital conioibi Vince Holding Corp. in the Sun Capital Cdodition.

Sun Capital Loan Agreement

Vince Holding Corp. is party to the Sun Capital ha¥greement with SCSF Kellwood Finance, LLC (“SCSRance”) and Sun
Kellwood Finance (as successors to Bank of Montfeala $72.0 million line of credit. Under theites of this agreement, as amended from
time to time, interest accrues at the greater iofi@plus 2% per annum or LIBOR plus 4.75% per anaunchis due by the last day of each
fiscal quarter. The principal balance of the lodrich remains unpaid after demand for repaymentidng the existence of any other Even
Default, as defined in the credit agreement, beesest until paid in full at a post-maturity rai2% per annum above the rate otherwise
applicable. Interest on the loan is payable eithémmediately available funds on each interestnpayt date or by adding such interest to the
unpaid principal balance of the loan on each istgpayment date. No interest has been paid onuheC&pital Loan Agreement. The original
maturity date of the loan was August 6, 2009. Ay 10, 2012, the maturity date of the loan was redésl to August 6, 2014.

On December 28, 2012, Sun Kellwood Finance and S&i&ince waived all interest capitalized and aatweder the loan
authorization agreement prior to July 19, 2012alAparties are under the common control of atiisaof Sun Capital, this transaction rest
in a capital contribution of $18.2 million, whichaw recorded as an adjustment to additional pa@ipital as of February 2, 2013.

Effective June 18, 2013, an affiliate of Sun Cdgitatributed $407.5 million of indebtedness unither Sun Capital Loan Agreement
and the Sun Promissory Notes as a capital conimibt Vince Holding Corp. in the Sun Capital Cdmition.
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Cerberus Term Loan

On October 19, 2011, Kellwood Company and certéitsalomestic subsidiaries, as borrowers, entaredthe Cerberus Term Loan
with Cerberus Business Finance, LLC (the “Ageng’callateral agent, and the lenders from timerteetparty thereto. The Cerberus Term
Loan provides the Borrowers with a namortizing secured Cerberus Term Loan in an agtgeggaount of $55.0 million. The Cerberus Te
Loan terminates at the earliest to occur of (apBet 19, 2015, (b) the date on which the Wells &&tacility has been paid in full and all
commitments thereunder have been terminated, (dpg6 prior to the scheduled December 31, 2014 nihatiate of the 12.875% Notes
(including any extensions thereof agreed to afietoer 19, 2011) or (d) the date on which the tians under the Sun Term Loan
Agreements are acceleratédl borrowings under the Cerberus Term Loan betergst, from the date of the agreement until tifiecé’e date
of the amendment described below at a rate pemarmmual to an applicable margin (10.25% per anrmmhBBOR Rate Loans (as defined
therein) and 7.75% for Reference Rate Loans (asatktherein)) plus, at the Borrowers’ electionBOR or a Reference Rate as defined in
the Cerberus Term Loan. The Cerberus Term Loa@cisred by a security interest in substantiallyp&the assets of the Borrowers,
principally consisting of accounts receivable, imggy and intellectual property, which securityeirgst is contractually subordinated to
security interests of the lenders under the Wellg)& Facility. The Cerberus Term Loan containsatertustomary representations,
warranties, provisions and restrictions. The Carbdrerm Loan required that the Borrowers maintdiret charge coverage ratio as of each
fiscal quarter end prior to the effective datehsf amendment described below of at least 1:1. ikkd £harge ratio is defined as the ratio of
Consolidated EBITDA (as defined in the DecembeaBiendment to the Cerberus Term Loan as described héwith certain addbacks as
defined in the amended Cerberus Term Loan for iceréstructuring charges, startup losses in newlyetbped brands, costs incurred in
certain acquisitions, as well as certain othersaat charges) minus certain capital expenditurdsartain distributions, redemptions and
management fees; to fixed charges, defined as tidata net interest expense paid or payable ih,caheduled principal payments on debt
in cash and certain earnout payments paid in easiiding earnout payments related to the Vincadbfar the 2011 fiscal year, up to a
certain amount, calculated over the trailing fascdl quarters. The Cerberus Term Loan also redjtivat the Borrowers maintain a leverage
ratio as defined in the Cerberus Term Loan andingnigom 2.85:1 to 4.25:1 during the life of ther@erus Term Loan prior to the effective
date of the amendment described below. The levardigeis defined as the ratio of indebtednesssethy a lien on any collateral (including
the debt under the Wells Fargo Facility and Cerb@m®rm Loan and capitalized leases, but excludiegiebt under the Sun Loan Agreem
(as defined below) and the 12.875% Notes), divioe@€onsolidated EBITDA (as defined in the Decenifeamendment to the Cerberus
Term Loan described below) for the trailing fowgcfl quarters.

On January 26, 2012, Kellwood Company obtainediserao the Cerberus Term Loan until the end offtlst quarter of fiscal 2012
(the “Waiver Period”) as Vince Holding Corp. angiated not being in compliance with the fixed chargeerage ratio and the leverage ratio
covenants as of January 28, 2012. In conjunctidh this waiver, Kellwood Company paid the Agent7& 00 waiver fee and an affiliate of
Sun Capital provided the Agent with a $10.0 millletier of credit. The waiver required the part@she Cerberus Term Loan to work in
good faith during the Waiver Period to amend tharicial covenants set forth in the Cerberus Teramlat levels mutually acceptable to all
parties.

On March 23, 2012, Kellwood Company entered inteadver consenting to the March 23, 2012 amendmetetred into with respect to
the Wells Fargo Facility referred to above.

On April 20, 2012, Kellwood Company entered inton€ent and Amendment No. 1 to Cerberus Term Loais. &thendment provided
for the consent of the Cerberus Term Loan lendetise additional term loans under the Sun Loan égnent (as defined below), the release
of the $10.0 million letter of credit noted abovelahe delivery of Kellwood Company’s audited fise@11 financial statements within 97
days of the fiscal year-end. This amendment ine#se applicable margins for borrowings underGeeberus Term Loan which bore
interest from and after the effective date of theeadment at a rate per annum equal to an applicadgin (ranging from 10.75% to
11.25% per annum for LIBOR Rate Loans (as definettié Cerberus Term
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Loan) and 8.25% to 8.75% for Reference Rate Loassléfined in the Cerberus Term Loan) based omdgeeand income tests under the
Cerberus Term Loan) plus, at the Borroweilsction, LIBOR or a Reference Rate as definetiénGerberus Term Loan. The amendment
provided for a portion of such interest equal to ié6 annum to be paid-in-kind and added to thecfpal amount of such term loans at
Kellwood Company’s option so long as no event dadk exists. The amendment also modified the fam@rcovenant levels required to be
maintained by the Borrowers beginning with the selcquarter of fiscal 2012 for each financial covendahe Cerberus Term Loan, as
amended, requires that the Borrowers maintainedfoharge coverage ratio as of each fiscal quant(beginning with the second quarter of
fiscal 2012) ranging from 0.14:1 to 1.28:1 durihg tife of the Cerberus Term Loan. The CerberusniTlenan, as amended, also required that
the Borrowers maintain a leverage ratio as defingde Cerberus Term Loan and ranging from 2.44:2.77:1 during the life of the Cerbel
Term Loan (beginning with the second quarter afdi2012). The minimum fixed charge coverage rdtioshe second, third and fourth
quarters of fiscal 2012 were 0.14:1, 0.41:1 an@Q.Gespectively. The minimum fixed charge covereagios for 2013 were 0.89:1, 1.24:1,
1.28:1, and 1.22:1 for the first through fourth ees, respectively. The maximum leverage ratiogte second, third and fourth quarters of
fiscal 2012 were 7.77:1, 5.71:1 and 3.51:1, re$pelgt The maximum leverage ratios for 2013 wer731, 358:1, 3.08:1, and 2.44:1 for the
first through fourth quarters, respectively.

On December 31, 2012, Kellwood Company amende@énberus Term Loan to obtain consent to the safleeoRoyal Robbins
business, to release Royal Robbins, LLC as a Baramnd/or Obligor under the Cerberus Term Loan,tamdlease the agent’s lien on the
assets of Royal Robbins. This amendment requiregtdpayment of the obligations under the Cerb&eus Loan in an amount not less tt
$10.0 million from a portion of the proceeds frame sale of Royal Robbins, with the remaining futodbe remitted to the Wells Fargo
Facility. This amendment also redefined the detinilConsolidated EBITDA to allow for certain additial addbacks.

On May 3, 2013, Kellwood Company amended the Cedb&erm Loan in anticipation of not being in corapke with the fixed charge
coverage ratio covenant during fiscal 2013. Thigaament modified the definition of the fixed champerage ratio to allow Kellwood
Company to exclude certain types of capital expenel in the calculation of the minimum fixed chauapverage ratio for the second, third,
and fourth quarters of fiscal 2013, not to exceed nillion in total. Additionally, this amendmemiodified the minimum fixed charge
coverage ratios for the second, third, and foudértgrs of fiscal 2013 to be 1.10:1, 1.175:1, a2%:1, respectively. At November 2, 2013,
Kellwood Company was in compliance with all proweiss of the amended Cerberus Term Loan. On Jun2028, Cerberus and Kellwood
Company entered into a consent to the Cerberus Tean with respect to Vince Holding Corp.’s incurce of the Term G Loan under the
Sun Term Loan B/C/D/E/FIG Agreement.

On November 27, 2013, in connection with the clgsihthe IPO and Restructuring Transactions, thdo€es Term Loan was repaid
with a portion of the proceeds from the repayméithe Kellwood Note Receivable.

Sun Term Loan A/B/C/D/E/FI/G Obligations

On July 23, 2009, Kellwood Company and certairtofiomestic subsidiaries, as borrowers (the “BoersW), affiliates of Sun Capital,
as lenders, and Sun Kellwood Finance, LLC, as wolidagent, entered into the Sun Term Loan A LAgreement pursuant to which the Sun
Capital affiliated lenders made certain Term A arth an original principal amount of $12.2 millicthe proceeds of which were used by
the Borrowers to fund payment of the principal amtswutstanding, plus accrued and unpaid interestatiwood Company’s 7.875% 1999
Debentures due July 15, 2009 that were not tendesgurt of the exchange offer for the 12.875% 8lote

On October 19, 2011, the Sun Term Loan A Loan Agiesg was amended and restated in order to conforepresentations,
warranties and covenants to that of the Wells F&aylity and the Cerberus Facility which were eateinto on that date. The Sun Term
Loan Agreements were also amended to provide artation date
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of the earlier of (i) January 19, 2017 or (ii) thete on which the Cerberus Term Loan has beennated; provided that, if the Cerberus T¢
Loan is extended, the stated maturity date st far{i) above shall be extended by a period ofsdm@e duration. The interest terms of the
Term Loan Agreements were amended such that th& &um Loan Agreements bear interest at 10% perrar{ou 12% per annum in the
case of the Term E Loans, Term F Loans and the Tztroans described below) that will be added topttiecipal amounts of the term loans
thereunder. If the availability under the Wells g@aFacility is not less than $45.0 million, Kellweb@ompany may pay interest at a rate of
5% per annum in cash with respect to the Term AC Bnd D Loans and at a rate of 6% per annum in wéth respect to the Term E, F ant
Loans. The Sun Term Loan Agreements are securedsbgurity interest in substantially all of theeas®f the Borrowers, which security
interest is contractually subordinated to the sgcinterests of the lenders under the Wells Fdfgoility and the Cerberus Term Loan. The
Sun Term Loan Agreements contain customary reptasens, warranties, provisions and restrictiorissgantially similar to Wells Fargo
Facility and the Cerberus Term Loan.

The Sun Term Loan B/C/D Agreement, dated as of 28/y2009 pursuant to which the lenders made cefifai erm B Loans with an
original principal amount of $22.4 million issued danuary 4, 2011, the proceeds of which were bgede Borrowers solely to finance the
acquisition of Rebecca Taylor, (ii) Term C Loanshaan original principal amount of $14.9 milliorsised on March 18, 2011, the proceeds of
which were used to fund working capital, capitagbexditures and other general corporate purpostgedorrowers and (iii) Term D Loans
with an original principal amount of $10.0 milliégsued on August 5, 2011, the proceeds of whiclewsed to fund all or any part of the
purchase price or cost of design, constructionallzgion or improvement or lease of property (r@apersonal), plant or equipment (whether
through the direct acquisition of such assets emttguisition of capital stock of any person owrsngh assets) used in the business of the
Borrowers.

On October 19, 2011, the Sun Term Loan B/C/D Agrergrand the Sun Term Loan A Agreement each weradeaeand restated in
order to confirm the related representations, wdiga and covenants to those of the Wells FargmTeacility and the Cerberus Term Loan
entered into on that date. The Sun Term Loan Agesgsnwere also amended to provide a termination afahe earlier of (i) January 19,
2017 or (ii) the date on which the Cerberus TerrarLbas been terminated; provided that, if the Gagb€erm Loan is extended, the stated
maturity date set forth in (i) above shall be erehby a period of the same duration. The intaezsts of the Sun Term Loan Agreements
were amended such that the Sun Term Loan Agreerheatsnterest at 10% per annum (or 12% per annuimei case of the Term E Loans,
Term F Loans and the Term G Loans described beatwat)will be added to the principal amounts of sterim loans. If the availability under
the Wells Fargo Facility is not less than $45.0iom| Vince Holding Corp. may pay interest at &raf 5% per annum in cash with respect to
the Term A Loan, Term B Loan, Term C Loan and Té&rnoans and at a rate of 6% per annum in cashme#pect to the Term E Loan,
Term F Loan and Term G Loan. The Sun Term Loan &gents are secured by a security interest in sutety all of the assets of the
Borrowers, which security interest is contractuallijpordinated to the security interests of thedendinder the Wells Fargo Facility and the
Cerberus Term Loan. The Sun Term Loan Agreememt&izocustomary representations, warranties, pianssand restrictions substantially
similar to Wells Fargo Facility and the Cerberusrid.oan.

On April 20, 2012, Kellwood Company entered intoammendment and restatement of each of the Sun Team Agreements. The Sun
Term Loan B/C/D Agreement was amended and restatddecame the Sun Term Loan B/C/D/E/F Agreemeaotdar to (i) provide for new
Term E Loans with an original principal amount &t B million, the proceeds of which were used tafice costs and expenses and earnout
payments in respect of certain acquisitions consatachby the Borrowers prior to the date of the TEriroans, (ii) provide for new Term F
Loans with an original principal amount of $24.9lion, the proceeds of which were used to fund virgglcapital, capital expenditures and
other general corporate purposes of the Borrovead (i) conform certain covenant and definitioohhnges made to the Wells Fargo
Facility and the Cerberus Term Loan. The primagsom for entering into the amendment and restateofi¢he Sun Term A Loan Agreemi
was to conform to the aforementioned changes mat@tWells Fargo Facility, the Cerberus Term Laad the Sun Term Loan B/C/D
Agreement. The Term E Loans and the Term F Loaasibterest at a rate of 12% per annum and sueheisit will be added to the principal
amounts of such loans at the end of each fiscateuéf the
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availability under the Wells Fargo Facility is fess than $45.0 million, Kellwood Company may pagiest at a rate of 6% per annum in
cash. No cash interest has been paid on the Sum O@an Agreements.

On June 28, 2013, Kellwood Company entered intaraandment and restatement of the Sun Term LoarDBAH Agreement in order
to (i) provide for new Term G Loans with an oridipaincipal amount of $5.0 million, the proceedsadfich were used to fund working
capital, capital expenditures and other genergdaraite purposes of the Borrowers and (ii) to canfto the changes made to the Wells Fargo
Facility and the Cerberus Term Loan. On June 2832Cllwood Company also entered into an amendnaetite Sun Term Loan A
Agreement to allow for the addition of the Term @abs and to conform to the changes made to thes\Waitlyo Facility, the Cerberus Term
Loan and the Sun Term Loan B/C/D/E/F Agreement.

On November 27, 2013, in connection with the clgsithe IPO and Restructuring Transactions, laarger the Sun Term Loan
Agreements were discharged through (i) the appdicaif a portion of the Kellwood Note Receivablegeeds and (ii) capital contributions
Sun Capital affiliates.

12.875% Notes

Interest on the 12.875% Notes is paid (a) in cashrate of 7.875% per annum payable in Januandalyd and (b) in the form of PIK
interest at a rate of 5% per annum (“PIK Intereptiyable either by increasing the principal amanirthe outstanding 12.875% Notes, or by
issuing additional 12.875% Notes with a principalcaint equal to the PIK Interest accrued for thergdt period. The 12.875% Notes are
guaranteed by various of Kellwood Company’s sulasies on a secured basis, which security intesestrtractually subordinated to security
interests of lenders under the Wells Fargo Facilitg Cerberus Term Loan and the Sun Loan Agreem&he 12.875% Notes contain certain
customary provisions that, among other thingstilellwood Company’s ability to incur additionaldabtedness, make certain restricted
payments, dispose of assets or redeem or repurchpial stock or prepay subordinated indebtedness.

On November 27, 2013, in connection with the clgsiithe IPO and Restructuring Transactions, th87132%6 Notes were repaid with a
portion of the proceeds from the repayment of tiethiood Note Receivable.

7.625% Notes

Interest on the 7.625% Notes is payable in April @ttober. On November 27, 2013, in connection thihclosing of the IPO and
Restructuring Transactions, Kellwood Company contedra tender offer for the 7.625% Notes. A portibthe proceeds from the
repayment of the Kellwood Note Receivable were useddnd the tender offer.

New Credit Facilities and Debt as of November 2013

Revolving Credit Facility

On November 27, 2013, in connection with the clgsihthe IPO and Restructuring Transactions, Viht&; entered into a new senior
secured revolving credit facility. Bank of AmeriddA. (“BofA”) serves as administrative agent unttes new facility. This revolving credit
facility provides for a revolving line of credit o to $50 million maturing on November 27, 201BeTevolving credit facility also provides
for a letter of credit sublimit of $25 million (pdLany increase in aggregate commitments) and foraease in aggregate commitments of up
to $20 million. Vince is the borrower and Vince, Clintermediate Holding, LLC (“Vince Intermediatefje the guarantors under the new
revolving credit facility. Interest is payable dretloans under the revolving credit facility, @her the LIBOR or the Base Rate, in each case,
with applicable margins subject to a pricing graseéd on an excess availability calculation. Thes8BRate” means, for any day, a fluctuating
rate per annum equal to the highest of (i) the oairterest in effect for such day as publicly aanced from time to time by BofA as its
prime rate; (ii) the Federal Funds Rate for sugh ghus 0.50%; and (iii) the LIBOR Rate for a onenth interest period as determined on
such day, plus 1.0%. During the continuance ofvemeof default and at the election of the requiedler, interest will accrue at a rate of 2%
in excess of the applicable non-default rate.
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The revolving credit facility contains a requirerhéimat, at any point when “Excess Availability’less than the greater of (i) 15%
percent of the loan cap or (ii) $7.5 million, ar@htinuing until Excess Availability exceeds theaer of such amounts for 30 consecutive
days, during which time, Vince must maintain a abidsited EBITDA (as defined in the related crediteement) equal to or greater than $20
million.

The revolving credit facility contains represerdat and warranties, other covenants and eventsfafild that are customary for this
type of financing, including limitations on the umcence of additional indebtedness, liens, negatigdges, guarantees, investments, loans,
asset sales, mergers, acquisitions, prepaymenhef debt, the repurchase of capital stock, traisacwith affiliates, and the ability to
change the nature of its business or its fiscal.yBae revolving credit facility generally permids/idends in the absence of any event of
default (including any event of default arisingrfréhe contemplated dividend), so long as (i) ajteing pro forma effect to the contemplated
dividend, for the following six months Excess Awdiility will be at least the greater of 20% of tiggregate lending commitments and $7.5
million and (ii) after giving pro forma effect the contemplated dividend, the “Consolidated FixeédrGe Coverage Ratio” for the 12 months
preceding such dividend shall be greater than oaleig 1.1 to 1.0 (provided that the Consolidatee& Charge Coverage Ratio may be less
than 1.1 to 1.0 if, after giving pro forma effectthe contemplated dividend, Excess Availability tfee six fiscal months following the
dividend is at least the greater of 35% of the aggte lending commitments and $10 million).

Term Loan Facility

On November 27, 2013, in connection with the clggiithe IPO and Restructuring Transactions, Viht&; and Vince Intermediate
entered into a new $175.0 million senior secureth tean credit facility with the lenders party tety, BofA, as administrative agent,
JPMorgan Chase Bank and Merrill Lynch, Pierce, Ee@nSmith Incorporated, as joint lead arrangensl, @antor Fitzgerald as
documentation agent. The new term loan facility mi&ture on November 27, 2019. On November 27, 20&8proceeds from the new term
loan facility were used, at closing, to repay thenpissory note issued by Vince Intermediate to Wetid Company immediately prior to the
consummation of the IPO as part of the Restruajufiransactions.

The term loan facility also provides for an increa facility of up to the greater of $50 milliondan amount that would result in the
consolidated net total secured leverage ratio xe¢eding 3.00 to 1.00, in addition to certain ottights to refinance or repurchase portions of
the term loan. The term loan facility is subjectjtarterly amortization of principal equal to 0.28%the original aggregate principal amount
of the term loan facility, with the balance payabldinal maturity. Interest is payable on loangemthe term loan facility at a rate of either
(i) the Eurodollar rate (subject to a 1.00% flopl)s 5.00% or (ii) the base rate (subject to a%@dor) plus 3.00%. During the continuance
of a payment or bankruptcy event of default, irgereill accrue (i) on the overdue principal amoahany loan at a rate of 2% in excess of
rate otherwise applicable to such loan and (iijaoy overdue interest or any other outstanding axeeinount at a rate of 2% in excess of the
nondefault interest rate then applicable to bateloans.

The term loan facility contains a requirement ¥ce, LLC and Vince Intermediate will maintain @4nsolidated Net Total Leverage
Ratio” as of the last day of any period of foucfibquarters not to exceed 3.75:1.00 for the figoakters ending February 1, 2014 through
November 1, 2014, 3.50:1.0 for the fiscal quar&rding January 31, 2015, through October 31, 2&x%,3.25:1.00 for the fiscal quar
ending January 30, 2016 and each fiscal quarteedfter. In addition, the term loan facility comtsicustomary representations and warrai
other covenants, and events of default, includungniot limited to, limitations on the incurrencearfditional indebtedness, liens, negative
pledges, guarantees, investments, loans, asssf s@egers, acquisitions, prepayment of other debtrepurchase of capital stock,
transactions with affiliates, and the ability taaalge the nature of its business or its fiscal yaad, distributions and dividends. The term loan
facility generally permits dividends to the extémt no default or event of default is continuimgmmuld result from the contemplated
dividend and the pro forma Consolidated Net Totaldrage Ratio after giving effect to such conteteplalividend is at least 0.25 lower than
the maximum Consolidated Net Total Leverage Ratio f
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such quarter. All obligations under the term loacility are guaranteed by VHC and any future matefomestic restricted subsidiaries of
Vince, LLC and secured by a lien on substantidllpfthe assets of VHC, Vince, LLC and Vince Intexdiate and any future material
domestic restricted subsidiaries.

Cash flow

Cash used in operating activitie€ash used in operating activities primarily corssaftnet loss, adjusted for certain non-cash items
including depreciation and amortization, share-basenpensation, capitalized PIK interest expensferced income taxes, amortization of
bond discounts and debt issuance costs, impairmesttucturing, environmental remediation and ottherrges, gains and losses on
dispositions of various assets and businesseghareffect of changes in working capital and otiativities.

In the nine months ended November 2, 2013, netessth in operating activities was $41.7 million andsisted of a net loss of
$28.0 million plus non-cash items of $30.9 milliess changes in working capital and other actiwitie$44.6 million. Non-cash items
consisted primarily of capitalized PIK interest erpe of $26.6 million, depreciation and amortizatid $5.7 million, and amortization of
bond discounts and debt issue costs of $5.2 mjlbéfiset by deferred income tax benefit of $8.6lionl. Cash used in working capital and
other activities consisted of an increase in negik@ables of $11.6 million, an increase in net meeies of $17.5 million, and a decrease in
accounts payable and other accrued expenses & #illion as a result of timing of payments to versl

In the nine months ended October 27, 2012, netussth in operating activities was $24.7 million aodsisted of a net loss of
$96.1 million plus non-cash items of $83.0 milliess changes in working capital and other actiwitie$11.7 million. Non-cash items
consisted primarily of capitalized PIK interest erpe of $66.3 million, depreciation and amortizatid $6.4 million, amortization of bond
discounts and debt issuance costs of $5.4 miltiestructuring, environmental remediation charge$58 million, and impairment charges of
$5.0 million. These non-cash items were offset &lygains of $2.4 million on the disposition of teatarks and businesses, and a net gain of
$4.5 million on fair value of contingent considésat Cash used in working capital and other adésitonsisted primarily of an increase in
receivables of $22.9 million as a result of timbfgcustomer payments, and payments of liabilitesoaiated with restructuring and
environmental remediation activities of $11.3 roifij offset by a decrease in net inventories of #¥lon, and an increase in accounts
payable and accrued expenses of $6.5 million.

Net cash used in investing activitiddet cash used in investing activities primarilyatek to capital expenditures and payments for
acquisitions and proceeds from dispositions. Nshessed in investing activities was $5.9 milliorthe nine months ended November 2, 2013
due primarily to capital expenditures of $11.7 roill partially offset by proceeds received from digposition of a trademark. Net cash used
in the nine months ended October 27, 2012 wasi$illidn due to deposits to restricted accounts eaquital expenditures, partially offset by
proceeds from dispositions of trademarks and bssewdue primarily to capital expenditures of $8ilion, partially offset by proceeds
received from the disposition of a trademark

Net cash provided by financing activitiedet cash provided by financing activities primariglates to borrowings and repayments of
short-term debt obligations, long-term debt obligas, revolving credit facilities and debt issuanosts related thereto. Net cash provided by
financing activities was $47.5 million in the nim®nths ended November 2, 2013 due to additiondbaebwings of $42.5 million on the
Wells Fargo Facility and additional borrowings & & million under the Sun Term Loan Agreements. ¢desh provided by financing
activities was $26.7 million in the nine months eddctober 27, 2012 due to additional borrowing$3f.0 million under the Sun Term
Loan Agreements.

Cash from discontinued operationall cash flows from discontinued operations arenbined with cash flows from continuing
operations within our discussions of net cash fograrating activities, investing activities, andafiiting activities above.
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Net cash used in operating activities of Vince htaddCorp. included a $1.5 million increase and $8iion decrease in working
capital requirements of discontinued operationdtiernine months ended November 2, 2013 and Oc®he2012, respectively.

Noteworthy investing activities of discontinued ogi@ns consist of proceeds received from the digipos of various businesses and
trademarks. During the nine months ended Novempb2023, Vince Holding Corp. sold the Baby Phatéradrk and received $4.7 million in
sale proceeds, net of related selling costs. Dutlieguine months ended October 27, 2012, Vince iHgIGorp. received $4.6 million net of
selling costs to sell various trademarks relatedisoontinued operations, including its Phat Faaddémark.

Net cash from financing activities was not matéyi@hpacted by discontinued operations for all pds presented.

Off-Balance Sheet Arrangements

Vince Holding Corp. did not have any relationshigth unconsolidated organizations or financial parships, such as structured
finance or special purpose entities, that wouldehiasen established for the purpose of facilitatifidpalance sheet arrangements or other
contractually narrow or limited purposes during flegiods presented herein.

Inflation

While inflation may impact Vince Holding Corp.’slea and cost of goods sold, Vince Holding Corpidwels the effects of inflation on
its results of operations and financial conditioa aot significant. While the business of Vince oy Corp. consists solely of the Vince
business after giving effect to the IPO and thetiReturing Transactions, Vince Holding Corp. canpiaivide any assurances that its results
of operations and financial condition will not baterially impacted by inflation in the future.

Seasonality

The industry in which we operate is cyclical anahsequently, our revenues are affected by geneoalognic conditions and the
seasonal trends characteristic to the apparel indiurchases of apparel are sensitive to a nuofifactors that influence the level of
consumer spending, including economic conditiortstae level or disposable consumer income, consudietat; interest rates and consumer
confidence. In addition, fluctuations in sales iy discal quarter are affected by the timing ofsse®al wholesale shipments and other events
affecting direct-to-consumer sales; as such, thenfiial results for any particular quarter maylmotndicative of results for the fiscal year.

Critical Accounting Policies and Estimates

Our discussion of financial condition and resufteerations relies on our Condensed ConsolidateahnEial Statements, as set forth in
Item 1 of this Form 10-Q, that are prepared basedestain critical accounting policies that requiranagement to make judgments and
estimates that are subject to varying degrees aédrteinty. While we believe that these accountiolicpes are based on reasonable
measurement criteria, actual future events caroéted do result in outcomes that can be materdiffegrent from these estimates.

A summary of our critical accounting policies igluded in the Management’s Discussion and Analy&Kinancial Condition and
Results of Operations section of our consolidateanicial statements for the fiscal year ended FatyrR, 2013 filed with the SEC on
November 22, 2013. As of November 2, 2013, theke leeen no material changes to the critical acéogimolicies contained therei
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PART |—FINANCIAL INFORMATION
ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

b) Supplemental Information of Vince, LLC

Please note the following:

The information set forth in this section for Vince LLC is provided as supplemental information and kould not be
considered in lieu of the information pertaining toVince Holding Corp;

The financial information included in this sectionmay not be indicative of Vince Holding Corp’s financial position and
operating results or what they would have been hathe Vince business operated separately from the nevince businesses
during the periods presented.

The financial information of Vince, LLC reflect the assets, liabilities, operations and activities déctly attributable to Vince,
LLC, and charges for the use of services providedybcentralized Kellwood Company departments and shad facilities, all

of which were deemed reasonable by management togsent the financial position and results of operadins for Vince, LLC
on a stand-alone basis.

Vince, LLC is a borrower party under certain agreenents governing Kellwood Company indebtedness. As &, these deb
instruments and related balances including (but notimited to) interest expense and debt issuance aeiave been reflected
in the Vince, LLC financial information presented herein. On November 27, 2013, in connection with th€O and
Restructuring Transactions, this debt was refinancd, repaid, tendered or retired by Kellwood Company,and separated
from Vince, LLC with all the non-Vince businessesand is therefore no longer an obligation of Vincel LC.

This Supplemental Information of Vince, LLC includes the following:

. A condensed Balance Sheet at November 2, 2013 andrabruary 2, 2013; and condensed Statements of Odions
for the three and nine month periods ended Novembe?, 2013 and October 27, 2012 and;

. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations at November 2, 2013 ar
for the three and nine month periods ended Novembe?, 2013 and October 27, 2012.
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VINCE, LLC
CONDENSED BALANCE SHEETS
(In thousands, unaudited)

Assets
Current asset:
Cash and cash equivalel
Trade receivables, n
Inventories, ne
Prepaid expenses and other current a:
Total current asse
Property, plant and equipment, |
Intangible assets, n
Goodwill
Other asset
Total asset

Liabilities and Invested Equity
Current liabilities:
Shor-term borrowings
Accounts payabl
Accrued salaries and employee bene
Other accrued expens
Total current liabilities
Long-term debi
Deferred income taxes and otl
Invested equity

Total liabilities and invested equi
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November 2 February 2,
2013 2013
$ 85 $ 35
40,36¢ 33,93:
36,21¢ 18,88’
8,64¢ 8,001
85,31¢ 60,85
12,37¢ 6,98¢
110,39¢ 110,84
63,74¢ 63,74¢
23,47( 4,781
$ 295,30¢ $ 247,21
$ 289,22( $ 79,88:
27,18¢ 18,47¢
3,071 11,15:
4,20¢ 1,054
323,68’ 110,46t
— 152,67!
5,19( 6,087
(33,57)) (22,01))
$ 295,30¢ $ 247,21
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VINCE, LLC
CONDENSED STATEMENTS OF OPERATIONS
(in thousands, unaudited)

Three Months Ended Nine Months Ended
November 2 October 27 November 2 October 27
2013 2012 2013 2012

Net sales $ 85,75¢ $ 76,99( $ 200,41: $167,52:

Cost of products sol 44,03: 41,87: 107,53t 91,99/

Gross profit 41,72 35,11¢ 92,87« 75,53(
Operating expense

Selling, general and administrative exper 24,03: 19,40¢ 57,98t 46,46:

Amortization of intangible asse 14¢ 15C 44¢ 44¢

Total operating expens 24,18( 19,55¢ 58,43¢ 46,91

Income from operation 17,54: 15,56: 34,44( 28,61¢

Interest expens 6,86¢ 6,05¢ 19,29 16,74¢

Other expense, n 12t 19z 637 58¢

Income before income tax 10,55 9,31( 14,50¢ 11,28(

Provision for income taxe 4,18¢ 3,74¢ 5,74( 4,537

Net income $ 6,36¢ $ 5,56: $ 8,76¢ $ 6,741
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SUPPLEMENTAL MANAGEMENT’'S DISCUSSION AND ANALYSIS O F
FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF VI NCE, LLC

You should read the following discussion togethighn Wince, LLC’s condensed balance sheet and casetbatatements of operations
included elsewhere in this Item 2(b) of this FordaQ. You should also read this discussion in cotioeavith “Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations of Vince Holding Corp.” in Item 2(a) this Form 10-Q for a detailed
discussion of the effects of the IPO and relatestideturing Transactions on our financial conditiand results of operations. The statements
in this discussion regarding expectations of oturfe performance, liquidity and capital resourcaslather non-historical statements are
forward-looking statements. These forward-looking statémare subject to numerous risks and uncertaintresuding, but not limited to,
the risks and uncertainties described in “Risk Feast in Item 1A of Part Il of this Form 10-Q and p@cial Note Regarding Forward-
Looking Statemer” in this Form 10-Q. Our actual results may differaterially from those contained in or implied byydorward-looking
statements.

As used in this section, unless the context reguitieerwise:

* ‘“our,” “us,” “we” and “Vince Holding Corp.” refer t o Vince Holding Corp. (formerly known as Apparelltiiog Corp.) and its
consolidated subsidiaries (including Vince, LLQeafjiving effect to the IPO and related RestruictgrTransactionspn
November 27, 2013, Apparel Holding Corp. changsa@me tcVince Holding Cory.

* “Vince” refers to the Vince business after givirffeet to the IPO and related Restructuring Trangatd; “Vince, LLC” refers to
the entity that has historically held the Vinceetssand liabilities and continues to do so follogvgompletion of the IPO and
related Restructuring Transactionand

» “Kellwood” refers to Kellwood Holding, LLC and itsonsolidated subsidiaries (including Kellwood Comypa LC) after giving
effect to the IPO and related Restructuring Trartiess, as the going-forward owner and operatortaf hion-Vince businesses, or
to the non-Vince businesses of Vince Holding Coripr to the consummation of the IPO and relatedtResturing Transactions,
as the context require

Vince Holding Corp. has maintained distinct finaceecords of its Vince and non-Vince businesseseRues and expenses identified
as directly pertaining to the Vince or non-Vincesimgsses have been credited or charged directhetWince or non-Vince businesses, as
applicable. Additionally, we will continue to beanged for the use of services provided by cenedligellwood departments and shared
facilities, such as distribution, information tedhwgy and back office support. However, the finahgiformation included herein may not
necessarily reflect the financial position, resolt®perations and cash flows of the Vince busimesise future or what they would have been
had we been operated separately from the non-\tinsmesses during the periods presented.

Our future results of operations will include costel expenses for us to operate as a stttk company, and, consequently, these
and expenses may be materially different than @iofical results of operations. We expect thatwileincur significantly higher expenses
such as audit fees, professional fees, and cogtsitttain our corporate functions, such as boamirettor fees and expenses, SEC reporting
costs and costs to comply with Sarbanes-Oxley Adtather internal control requirements. Also, asamd-alone company, we may not be
able to negotiate as favorable terms in contracish as those for materials, services and intekégroperty, as those negotiated in the past
by Vince Holding Corp. Accordingly, the Vince, LLithancial information for these periods may nofitdicative of our future results of
operations, financial position and cash flows.
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(In thousands, except store counts, percentage

Statements of Operations

Net sales

Cost of products sol

Gross profit

Operating expense
Selling, general and administrative exper
Amortization of intangible asse
Total operating expens:

Income from operation

Interest expens

Other expense, n

Income before income tax

Provision for income taxe

Net income

Other Operating and Financial Data:
Total stores at end of perit
Comparable store sales grov
Capital expenditure

(In thousands, except store counts, percentage

Statements of Operations

Net sales

Cost of products sol

Gross profit

Operating expense
Selling, general and administrative exper
Amortization of intangible asse
Total operating expens

Income from operation

Interest expens

Other expense, n

Income before provision for income tay

Provision for income taxe

Net income

Other Operating and Financial Data:
Total stores at end of peri
Comparable store sales grov
Capital expenditure

Vince, LLC Results of Operations

(unaudited)
Three Months Ended
November 2 October 27
2013 2012
$ 85,75t $ 76,99(
44,03 41,87:
41,72 35,11¢
24,03 19,40¢
14¢ 15C
24,18( 19,55¢
17,54: 15,56:
6,86¢ 6,05¢
12E 192
10,55 9,31(
$ 6,36¢ $ 5,56-
27 20
16.5% 23.2%
$ 4,02 $ 75¢
Nine Months Ended
November 2 October 27
2013 2012
$ 200,41 $167,52:
107,53¢ 91,99!
92,87¢ 75,53(
57,98¢ 46,46
44¢ 44¢
58,43 46,917
34,44( 28,61¢
19,29« 16,74¢
637 58¢
14,50¢ 11,28(
5,74(C 4,537
$ 8,76¢ $ 6,745
27 20
24.1% 18.(%
$ 7,431 $ 1,21t
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Percentage of Net Sale

November 2

2013

100.(%

51.5

48.7

28.C
0.2

28.2

20.5
8.C
0.2

12.c

4.6

7.4%

October 27

2012

100.(%

54.4

45.¢

25.2
0.2

25.4

20.z
7.8
0.2

12.1

4.8

7.2%

Percentage of Net Sale

November 2

2013

100.(%
53.7
46.2
28.

29.

H
p oo N|Slo s
Nl < n s ny

:l>
Kim
>

October 27

2012

100.(%

54.¢

45.1

27.1
0.3

28.C

17.1
10.C
0.8

6.8

2.7

4.1%
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Non-GAAP Financial Measure

The table below presents a reconciliation of A&d9EBITDA to net income based on our statementpefations for each of the
periods indicated. The presentation of AdjustedTHBA is intended to supplement understanding of ¥ihtC's operating performance. T
non-GAAP financial measure is not intended to peidormance measure that should be regarded dseamative to, or more meaningful
than, GAAP measures and may not be comparablenitady titled measures presented by other commamianagement believes Adjusted
EBITDA assists in comparing performance over vaioeporting periods and against peers on a consisésis because it removes from
operating results the impact of items that do efiect our core operating performance.

Three Months Ended Nine Months Ended
November 2 October 27 November 2 October 27
2013 2012 2013 2012
(in thousands)

Adjusted EBITDA:
Wholesale $ 25,03t $ 24,30: $ 57,107 $ 52,23
Direci-to-consumel 5,53t 3,46¢ 8,53¢ 2,76
Segment Adjusted EBITD. 30,56¢ 27,77( 65,64: 55,00¢
Unallocated Corporate Adjusted EBITL (9,23%) (7,919 (22,806 (19,897
Total Adjusted EBITDA 21,33¢ 19,85 42,83¢ 35,11
Interest expense ( 6,86¢ 6,05¢ 19,29/ 16,74¢
Provision for income taxe 4,18¢ 3,74¢ 5,74( 4,53
Depreciation and amortization expel 73¢ 53t 1,84¢ 1,45¢
Public company transition costs | 3,17¢ 3,94¢ 7,187 5,62i
Net income $ 6,36¢ $ 5,562 $ 8,76¢ $ 6,741

(a) Interest expense for the three and nine moatiogls ended November 2, 2013 and October 27, gfir2sents interest costs and
amortization of debt issuance costs on certainikeld Company indebtedness, including the Wells &&agility, the Cerberus Term
Loan and the Sun Term Loan Agreements. These dstouments and related interest expense are irgtlindie Vince, LLC financial
statements as Vince, LLC was a borrower party tiveder during the periods presented. On Novembe2@173, in connection with the
IPO and Restructuring Transactions, this debt whsanced, repaid, tendered or retired by KellwGminpany, and separated from
Vince, LLC with all the non-Vince businesses, asithierefore no longer an obligation of Vince, LIATso on November 27, 2013, in
connection with the closing of the IPO and Restriing Transactions, Vince, LLC and Vince Intermeelidlolding, LLC entered into a
new $175 million senior secured term loan creditlits.

(b) Adjusted EBITDA does not include the impacbof public company transition costs and certaintime costs of $3.2 million and $3.9
million for the three month periods ended Novente2013 and October 27, 2012, respectively, an2l Sifllion and $5.6 million for
the nine month periods ended November 2, 2013 antab@r 27, 2012, respectively. These costs inclatesition payments to our
founders, charges that are directly attributabléaéolPO, incremental costs for external legal seliand consulting fees incurred to
effect the Restructuring Transactions and othertone costs. These charges are excluded due tortbetecurring nature and ability
impact comparability to other perioc
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Three months ended November 2, 2013 Compared tee&hmonths ended October 27, 2012

Net Saledor the three months ended November 2, 2013 webeB$8illion, increasing $8.8 million, or 11.4%, sas $77.0 million for
the three months ended October 27, 2012. The iseri@asales compared to the prior year is due ino@ease in volume across both of our
business segments.

Net Sales by Segmer Segment Adjusted EBITDA
Three Months Ended Three Months Ended
November 2 October 27 November 2
October 27
2013 2012 2013 2012
(in thousands)
Wholesale $ 67,28 $ 65,65 $ 25,03t $ 24,30t
Direct-to-consume 18,47 11,33¢ 5,53¢ 3,46t
Total $ 8575t $ 76,99( $ 30,56¢ $ 27,77(

Net sales from our wholesale segmienteased $1.6 million, or 2.4%, to $67.3 millionthe three months ended November 2, 2013
from $65.7 million in the three months ended Octd®& 2012. The increase in our Wholesale segmastdsiven by sales growth in our U
wholesale partners and the addition of 15 shogiops with our domestic and international partneiffset by a shift of some purchases made
by our international wholesale partners from thiedtuarter of fiscal 2013 to the second quartdisaial of 2013 and a planned shift of some
purchases made by our off-price wholesale partinens the third quarter of fiscal 2013 to the fougiharter of fiscal 2013.

Segment Adjusted EBITDA from our wholesale segmergased $0.7 million, or 2.9%, to $25.0 millienthe three months ended
November 2, 2013 from $24.3 million in the threentis ended October 27, 2012. This increase wasrdpvimarily from sales volurr
increases and a decrease in operating expensgeaseatage of wholesale sales. The decrease iatofpexpenses as a percentage of net
wholesale sales resulted as our net wholesale gadesat a rate greater than our expenses.

Net sales from our direct-to-consumer segnieereased $7.2 million, or 63.7%, to $18.5 milliorthe three months ended Novembe
2013 from $11.3 million in the three months endedo®er 27, 2012. This sales growth was due tooff)arable retail store sales growth of
16.5% contributing $1.4 million, (ii) opening sevstores as compared to the prior year period (brgngur total retail store count to 27 as of
November 2, 2013, compared to 20 as of Octobe2@¥2) contributing $4.6 million, and (iii-commerce sales growth contributing
$1.2 million.

Segment Adjusted EBITDA from our direct-to-consusegmenincreased $2.0 million, or 57.1%, to $5.5 millionthe three months
ended November 2, 2013 from $3.5 million in theethmonths ended October 27, 2012. The increaskeguimarily from the sales volume
increase of $7.2 million which more than offset #uklitional operating expenses incurred duringoiméod to support the sales growth.

Gross Profit/Gross Margimate was 48.7% for the three months ended Nove#913 compared to 45.6% for the three monthsande
October 27, 2012. The margin improvement of 31@shsints was driven by a higher percentage ofsales coming from the direct-to-
consumer segment, in which we generally recogrigieen margins, and an increased percentage opfide versus off-price sales in our
wholesale segment.

Selling, general and administrative expenfsgshe three months ended November 2, 2013 weted38illion, or 28.0% of sales,
increasing $4.6 million, or 23.7%, versus $19.4ioml| or 25.2% of sales, for the three months erdetbber 27, 2012. The increase in
SG&A expenses compared to the prior year periquimarily due to:

» Increased compensation expense of $1.5 milliorie@élto hiring and retaining certain key employse
» Increased occupancy and depreciation expense ®nd$iion due primarily to new retail store openingnd

* Increased design, development and marketingresgs of $0.6 million to support our brand awareigeswth efforts and the
opening of new retail store
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Amortization of intangible assefr the three months ended November 2, 2013 anthtke months ended October 27, 2012 were
unchanged at $0.2 million.

Interest expensir the three months ended November 2, 2013 wéasifiblion, increasing $0.8 million, or 13.1%, vessd6.1 million
for the three months ended October 27, 2012. Istengpense increased as we had higher averagéalahtes period over period. The
increase in overall debt balances was primarilytdusdditional borrowings under the Sun Term Loame®ments during the three months
ended November 2, 2013 to fund capital spendingcangorate costs associated with preparation fiR©, combined with the
payment-in-kind feature of the interest recogniaadhese instruments. On November 27, 2013, inection with the IPO and Restructuring
Transactions, this debt was refinanced, repai@tained by Kellwood Company and separated from &ih¢.C with all the non-Vince
businesses, and is therefore no longer an obligati&/ince, LLC.

Other expense, nér the three months ended November 2, 2013 anthtee months ended October 27, 2012 was largelganged at
$0.1 million and $0.2 million, respectively.

Provision for income taxder the three months ended November 2, 2013 wasr$idlion, increasing $0.5 million, or 11.6%, vessu
$3.7 million for the three months ended October2d,2. Our effective tax rate on pretax incometfierthree months ended November 2,
2013 and the three months ended October 27, 20§3%&% and 40.3%, respectively. The rates fottttee months ended November 2,
2013 and the three months ended October 27, 20fE2edi from the U.S. statutory rate of 34.0% priityagtue to state taxes for the periods
presented.

Nine months ended November 2, 2013 Compared to Mirmaiths ended October 27, 20

Net Saledor the nine months ended November 2, 2013 wer€.$2@illion, increasing $32.9 million, or 19.6% rses $167.5 million
for the nine months ended October 27, 2012. Thee@se in sales compared to the prior year is dae increase in volume across both of
business segments.

Segment Results of Operations

(unaudited)
Net Sales by Segmer Segment Adjusted EBITDA
Nine Months Ended Nine Months Ended
November 2, October 27 November 2, October 27
2013 2012 2013 2012

(in thousands)
Wholesale $ 159,83: $ 143,71 $ 57,10° $ 52,23%
Direcl-to-consume 40,58( 23,80¢ 8,53¢ 2,767
Total $ 200,41: $ 167,52: $ 65,64: $ 55,00«

Net sales from our wholesale segmeasteased $16.1 million, or 11.2%, to $159.8 millia the nine months ended November 2, 2013
from $143.7 million in the nine months ended Octdbg 2012. We increased volume with many of oengper wholesale partners through
increased sales productivity in existing doorsludimg our first women’s shop-in-shop at Saks FAtrenue, opened in September 2012, and
the opening of 14 additional shop-in-shops with @amestic and international partners.

Segment Adjusted EBITDA from our wholesale segmergased $4.9 million, or 9.4%, to $57.1 millienthe nine months ended
November 2, 2013 from $52.2 million in the nine riienended October 27, 2012. This increase wasrdpxienarily from the sales volun
increase of $16.1 million and a decrease in opegakpenses as a percentage of wholesale salgallpaffset by a reduction in the gross
margin rate primarily due to one-time charges d@aset with the recording of inventory reserves. tkerease in operating expenses as a
percentage of net wholesale sales resulted asebuvholesale sales grew at a rate greater thaexpanses during the first nine months of
fiscal 2013.
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Net sales from our direct-to-consumer segnieereased $16.8 million, or 70.6%, to $40.6 milliarthe nine months ended
November 2, 2013 from $23.8 million in the nine riienended October 27, 2012. This sales growth weagal(i) comparable retail stc
sales growth of 24.7% contributing $4.4 million) ipening seven stores as compared to the prenryeriod (bringing our total retail store
count to 27 as of November 2, 2013, compared tas26f October 27, 2012) contributing $9.3 milliand (iii) e-commerce sales growth
contributing $3.0 million.

Segment Adjusted EBITDA from our direct-to-consusegmenincreased $5.7 million, or 203.6% to $8.5 millionthe nine months
ended November 2, 2013 from $2.8 million in theenmonths ended October 27, 2012. The increasaedsuimarily from the sales volume
increase of $16.8 million which more than offset #uditional operating expenses incurred during#réod to support the sales growth.

Gross Profit/Gross Margimate increased 120 basis points to 46.3% for the mionths ended November 27, 2013 compared to 45.1%
for the nine months ended October 27, 2012. Ttad toargin rate increase was driven by a highergrgage of our sales coming from the
direct-to-consumer segment, in which we generaégpgnize higher margins, and an increased percenfdgll-price to off-price sales in our
wholesale segment. The margin rate was unfavoraiggcted during the nine months ended Novembe®23 By one-time inventory
reserves, and increased margin assistance prowodmd wholesale partners.

Selling, general and administrative expenfsgghe nine months ended November 2, 2013 were0®s@lion, increasing $11.5 million,
or 24.7%, versus $46.5 million for the nine morghgled October 27, 2012. The increase in SG&A exgseoampared to the prior year per
is primarily due to:

» Increased compensation expense of $2.6 millioeélto hiring and retaining certain key employse
» Increased occupancy and depreciation expense of$iion due primarily to new retail store opend

* Increased design, development and marketingresqs of $3.0 million to support our brand awareigeswth efforts and the
opening of new retail stores; a

» Increased corporate costs such as legal amd pthfessional fees of $2.0 million associatedhwpiteparing to become a public
company.

Amortization of intangible assefer the nine months ended November 2, 2013 andlf2@12 were unchanged at $0.5 million.

Interest expensir the first nine months of fiscal 2013 was $1&Hlion, increasing $2.6 million, or 15.6%, vers$ss.7 million for the
nine months ended October 27, 2012. Interest expienseased as we had higher average debt balpaded over period. The increase in
overall debt balances was primarily due to addéidoorrowings under the Sun Term Loan Agreementsguhe nine months ended
November 2, 2013 to fund capital spending and aaeacosts associated with preparation for the Bo@bined with the
payment-in-kind feature of the interest recogniaadhese instruments. On November 27, 2013, inection with the IPO and Restructuring
Transactions, this debt was refinanced, repai@tained by Kellwood Company and separated from &ih¢.C with all the non-Vince
businesses, and is therefore no longer an obligati&/ince, LLC.

Other expense, nétr the nine months ended November 2, 2013 andittemonths ended October 27, 2012 2012 was unelaaty
$0.6 million during both periods.

Provision for income taxdsr the nine months ended November 2, 2013 was®ilion, increasing $1.2 million, or 26.5%, versus
$4.5 million for the nine months ended OctoberZ¥.,2. Our effective tax rate on pretax income figr tiine months ended November 2, 2
and the nine months ended October 27, 2012 wa&a8rl 40.2%, respectively. The rates for the ninatiis ended November 2, 2013 and
the nine months ended October 27, 2012 differeah fitee U.S. statutory rate of 34.0% primarily duetate taxes for the periods presented.
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Item 3. Quantitative and Qualitative Disclosures abut Market Risk

Vince Holding Corp. is exposed to interest ratk ressulting from fluctuations in interest expen$eariable-rate debt, as well as
fluctuations in the fair value of its fixed-rateldénstruments.

As of February 2, 2013, approximately 23.4% of tmtial debt outstanding related to variable-ratet detiruments, including the Wells
Fargo Facility, Cerberus Term Loan, and the Sunit@dpoan Agreement and the Sun Promissory Notéfliakes of Sun Capital contributed
$407.5 million of indebtedness, including under $um Capital Loan Agreement, in the Sun Capitalt@aution during the nine months
ended November 2, 2013. These obligations wereiboittd to the capital of Vince Holding Corp. iretBun Capital Contribution or were
repaid, refinanced, repurchased or dischargedrinexion with the IPO and Restructuring Transasti@gmcluding the Additional Sun Capital
Contribution).

Based on quoted market prices obtained throughpemtent pricing sources for the same or similagsy@f borrowing arrangements,
our fixed-rate debt had a fair value of approxirha$365.0 million as of November 2, 2013, which qares to the book value of
$345.3 million. Market interest rate changes reisuibcreases or decreases in the fair value ofired-rate debt. Notwithstanding that all of
Vince Holding Corp.’s fixed-rate debt was repagfjmanced, repurchased or discharged in connewtittmthe IPO and Restructuring
Transactions (after giving effect to the Sun Cadfitantribution and the Additional Sun Capital Cdipdition), at November 2, 2013 a 100
basis point increase in interest rates would haselted in approximately a $4.9 million decreasthenfair value of its fixed-rate debt; a 100
basis point decrease in interest rates would hesdted in approximately a $5.0 million increasé¢hia fair value of its fixed-rate debt.

We do not believe that foreign currency risk, corditpoprice or inflation risks are expected to betenial to our business or our
consolidated financial position, results of openasi or cash flows. Substantially all of our foreggrles and purchases are made in U.S. dc

In addition, Vince Holding Corp. does not belieliattforeign currency risk, commodity price or ititben risks are expected to be
material to its business or its consolidated finanmosition, results of operations or cash flows.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Attached as exhibits to this Form 10-Q are cestfimns of our chief executive officer and chiefdintial officer. Rule 13a-14 of the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”) requires that we include these dedifons with this report. This Controls
and Procedures section includes information coriegrie disclosure controls and procedures refawéa the certifications. You should re
this section in conjunction with the certifications

We maintain “disclosure controls and procedures Sach term is defined in Rule 13a-15(e) undeEteshange Act that are designed to
provide reasonable assurance that information requo be disclosed by us in reports that we filsudbmit under the Exchange Act is
recorded, processed, summarized and reported vifthitime periods specified in SEC rules and foransl that such information is
accumulated and communicated to our managemehiding our chief executive officer and chief finglofficer, as appropriate to allow
timely decisions regarding required disclosuredésigning and evaluating our disclosure controts@ocedures, management recognizes
that disclosure controls and procedures, no materwell conceived and operated, can provide ogdsonable, not absolute, assurance that
the objectives of the disclosure controls and pitaces are met.

As of the end of the period covered by this repgbg, Company conducted an evaluation, under thersigion and with the participatic
of the principal executive officer and principaidincial officer, of the Comparg/disclosure controls and procedures. Based orvaisiatior
the principal executive officer and
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principal financial officer concluded that the Coang’s disclosure controls and procedures are éffecthere was no change in the
Company'’s internal control over financial reportihgring the Company’s most recently completed figcarter that has materially affected,
or is reasonably likely to materially affect, ther@pany’s internal control over financial reporting.

Part Il. OTHER INFORMATION
Item 1. Legal Proceedings

We are a party to routine legal proceedings thaean the ordinary course of our business. Exasptisclosed on our Registration
Statement on Form S-1 (File No. 333-191336) rejatinthe IPO (the “Registration Statement”), we roecurrently a party to any legal
proceedings or environmental claims that we beliewald, individually or in the aggregate, have aemnial adverse effect on our financial
position, results of operations, or cash flows.

Iltem 1A. Risk Factors

The Company'’s risk factors have not changed méitefram those disclosed in our Registration Stagem The risk factors disclosed in
our Registration Statement, in addition to the othformation set forth in this report on Form 10-€@uld materially affect our business,
financial condition or results.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds
Not applicable

Item 3. Defaults upon Senior Securities

Not applicable

Item 4. Mine Safety Disclosures

Not applicable

Item 5. Other Information
Not applicable
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Iltem 6. Exhibits

10.1 Amendment No. 2 to Employment Agreement, datedf September 24, 2013, between Jill Granoffkaltivood Company
(incorporated by reference to Exhibit 10.50 on \imtolding Corp.’s Registration Statement on Forrh, 8led October 9, 2018

10.2 Option Extension Agreement, dated as of Augug013, by and between Michael Saunders, Kellw@oohpany, Apparel Holding
Corp., SCSF Cardinal, LLC and Sun Cardinal, L{s@orporated by reference to Exhibit 10.55 on \éitolding Corp.’s Registration
Statement on Form S-1, filed September 24, 2013

31.1 CEO Certification pursuant to Section 302hef $arbanes-Oxley Act of 2002

31.2 CFO Certification pursuant to Section 302hef arbanes-Oxley Act of 2002

32.1 CEO Certification pursuant to 18 U.S.C. SexfiB50, as adopted pursuant to Section 906 ofdhigafies-Oxley Act of 2002

32.2 CFO Certification pursuant to 18 U.S.C. Secfi850, as adopted pursuant to Section 906 of dheaBes-Oxley Act of 2002

101(a) Financial Statements in XBRL Format

(&) Furnished with this Quarterly Report on Forn-Q.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned thereunto duly authorized.

Signature Title Date
/s/ Lisa Klinger Chief Financial Officer and Treasurer January 3, 2014
Lisa Klinger (as duly authorized officer and principal financial
officer)
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Exhibit 31.1

CEO CERTIFICATION PURSUANT TO SECTION 302 OF THE SA RBANES-OXLEY ACT OF 2002
(15 U.S.C. SECTION 1350)

I, Jill Granoff, certify that:
1. I have reviewed this quarterly report on ForraQ0f Vince Holding Corp.;
2. Based on my knowledge, this report does notadorny untrue statement of a material fact or emnéttate a material fact necessary to

make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e)) for the registeamtt have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registragisslosure controls and procedures and presentisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

c) Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrang other certifying officer and | have disclosedsdxon our most recent evaluation of internal abmiver financial reporting
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal comvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize, and refaisancial information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s internal
control over financial reporting.

/s/ Jill Granoff

Jill Granoff

Chief Executive Officer (principal executive offigend
Director

January 3, 201



Exhibit 31.2

CFO CERTIFICATION PURSUANT TO SECTION 302 OF THE SA RBANES-OXLEY ACT OF 2002
(15 U.S.C. SECTION 1350)

I, Lisa Klinger, certify that:
1. I have reviewed this quarterly report on ForraQ0f Vince Holding Corp.;
2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or emnéttate a material fact necessary to

make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e)) for the registeamtt have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registragisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

c) Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrang other certifying officer and | have disclosedsdxon our most recent evaluation of internal abmiver financial reporting
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal comvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize, and refaisancial information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s internal
control over financial reporting.

/sl Lisa Klinger

Lisa Klinger

Chief Financial Officer and Treasurer (principaldncia
and accounting officer)

January 3, 201



Exhibit 32.1

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the Quarterly Report of Vincelting Corp. (the “Company”), on Form 10-Q for theagter ended November 2, 2013 as
filed with the Securities and Exchange Commissthe (Report”), Jill Granoff, Chief Executive Officef the Company, does hereby certify,
pursuant to § 906 of the Sarbanes-Oxley Act of 2082U.S.C. § 1350), that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d), as applicable, of teeusities Exchange Act of 1934, as
amended; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of operations of the
Company at the dates and for the periods indidatéte Report.

A signed original of this written statement reqdit®y Section 906, or other document authenticategnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 906, has been provided t
Company and will be retained by the Company andishied to the Securities and Exchange Commissids setaff upon request.

The undersigned expressly disclaims any obligatampdate the foregoing certification except asinesgl by law.

/s/ Jill Granoff

Jill Granoff

Chief Executive Officer (principal executive offigeand
Director

January 3, 201



Exhibit 32.2

CERTIFICATIONS OF CHIEF FINANCIAL OFFICER PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the Quarterly Report of Vincelting Corp. (the “Company”), on Form 10-Q for theagter ended November 2, 2013 as
filed with the Securities and Exchange Commissthe (Report”), Lisa Klinger, Chief Financial Officef the Company, does hereby certify,
pursuant to § 906 of the Sarbanes-Oxley Act of 2082U.S.C. § 1350), that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d), as applicable, of teeusities Exchange Act of 1934, as
amended; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of operations of the
Company at the dates and for the periods indidatéte Report.

A signed original of this written statement reqdit®y Section 906, or other document authenticategnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 906, has been provided t
Company and will be retained by the Company andishied to the Securities and Exchange Commissids setaff upon request.

The undersigned expressly disclaims any obligatampdate the foregoing certification except asinesgl by law.

/sl Lisa Klinger

Lisa Klinger

Chief Financial Officer and Treasurer (principadncia
and accounting officer)

January 3, 201



