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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
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1. Title of 2. 3. Transaction Date 3A. Deemed 4, 5. Number of 6. Date Exercisable and 7. Title and Amount of
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Director 10% Owner  Officer Other

Sizemore Michele
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Signatures
/s/ Jay Dubiner, by power of 11/25/2014
attorney
**Signature of Reporting Person pate

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The options were granted on November 21, 2014 pursuant to the Vince 2013 Omnibus Incentive Plan. Such options shall vest over the
course of four years, with 25% of the options granted to the Reporting Person vesting on each of the first, second, third and fourth
anniversaries of the grant date, in each case subject to the Reporting Person's continued employment with Vince Holding Corp. through
each such vesting date.

(1)

Remarks:
Senior Vice President, Operations

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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