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Item 5.02 Departure of Directors or Certain Officers; Election of Director s; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers .
On May 13, 2019, Jonathan Borell resigned from the board of directors (the “Board”) of Vince Holding Corp. (the Company”) and from the compensation
committee of the Board, effective immediately. Mr. Borell’s resignation did not involve a disagreement with the Company or any matter relating to the Company’s
operations, policies or practices.
On May 13, 2019, pursuant to the Company’s certificate of incorporation, Sun Cardinal, LLC (“Sun Cardinal”), an affiliate of Sun Capital Partners, Inc. (“Sun
Capital”), appointed Matthew Garff to the Board as a Class II director, effective immediately. Mr. Garff will fill the vacancies created by Mr. Borell’s resignation.
Mr. Garff will serve on the Board’s compensation as well as nominating and corporate governance committees.
Mr. Garff is a Managing Director of Sun Capital, which, through certain of its affiliates (together with Sun Capital, the “Sun Entities”), beneficially owns a
majority of the Company’s common stock.
Mr. Garff will not receive any compensation from the Company for serving on the Board.
There are no family relationships between Mr.Garff and any director, executive officer or nominees thereof of the Company. There are no related party
transactions between the Company and Mr. Garff that would require disclosure under Item 404(a) of Regulation S-K under the Securities Exchange Act of 1934, as
amended.
On May 13, 2019, Ryan Esko resigned from the Board and from the nominating and corporate governance committee of the Board, effective immediately. Mr.
Esko’s resignation did not involve a disagreement with the Company or any matter relating to the Company’s operations, policies or practices.
The vacancy on the Board created by Mr. Esko’s resignation may be filled at a later date by the Board or Sun Cardinal, as described below. The vacancy created
on the nominating and corporate governance committee of the Board by Mr. Esko’s resignation is filled by Mr. Garff, as described above. Following Mr. Esko’s
resignation, the Board will consist of seven members and two seats that are vacant.
Pursuant to the Company’s certificate of incorporation, so long as the Sun Entities beneficially own at least 30% of the then outstanding shares of the Company’s
common stock, Sun Cardinal has the right to designate the majority of the Board, to fix the size of the Board and to designate the chairman of the Board and the
chairman of each committee of the Board.
As a result of these resignations, Messrs. Borell and Esko will not stand for reelection at the Company’s Annual Meeting of Stockholders on June 5, 2019.
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