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PROSPECTUS SUPPLEMENT

VINCE HOLDING CORP.
Up to $7,825,000

Common Stock
 

 

We have entered into a Sales Agreement with Virtu Americas LLC, or Virtu, dated June 30, 2023, relating to shares of our common stock, par value
$0.01 per share, offered by this prospectus supplement. In accordance with the terms of the Sales Agreement, under this prospectus supplement, we may
offer and sell shares of our common stock having an aggregate offering price of up to $7,825,000 from time to time through Virtu, acting as our sales
agent or principal.

Our common stock is listed on the New York Stock Exchange under the symbol “VNCE.” On June 28, 2023, the last reported sale price of our common
stock on the New York Stock Exchange was $2.85 per share.

Sales of our common stock, if any, under this prospectus supplement will be made by any method permitted that is deemed an “at the market offering”
as defined in Rule 415(a)(4) under the Securities Act of 1933, as amended, or the Securities Act. Virtu is not required to sell any specific amount, but
will act as our sales agent using commercially reasonable efforts consistent with its normal trading and sales practices. There is no arrangement for
funds to be received in any escrow, trust or similar arrangement.

Virtu will be entitled to compensation at a commission rate equal to 2.0% of the gross proceeds of any shares of common stock sold under the Sales
Agreement. In connection with the sale of the common stock on our behalf, Virtu will be deemed to be an “underwriter” within the meaning of the
Securities Act and the compensation of Virtu will be deemed to be underwriting commissions or discounts. We have also agreed to provide
indemnification and contribution to Virtu with respect to certain liabilities, including liabilities under the Securities Act. See “Plan of Distribution”
regarding the compensation to be paid to Virtu.

The aggregate market value of our outstanding common stock held by non-affiliates is 23,927,663, based on 12,481,991 shares of our common stock
outstanding on June 28, 2023, of which 3,669,887 shares were held by non-affiliates, and a price of $6.52 per share, the closing price of our common
stock on May 1, 2023. We have sold securities for aggregate gross proceeds of approximately $149,993 pursuant to General Instruction I.B.6 of Form
S-3 during the 12 calendar months prior to and including the date of this prospectus supplement.
 

 

Investing in our common stock involves a high degree of risk. Before making an investment decision, please read the
information under the heading “Risk Factors” beginning on page S-7 of this prospectus supplement and in the
documents incorporated by reference into this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus supplement. Any representation to the contrary is a criminal offense.
 

 
 

The date of this prospectus supplement is June 30, 2023.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is part of a registration statement that we filed on Form S-3 with the Securities and Exchange Commission, or the SEC,
using a “shelf” registration process. Under this shelf registration process, we may from time to time sell up to 3,000,000 shares of our common stock.
Under this prospectus supplement, we may from time to time offer and sell shares of our common stock having an aggregate offering price of up to
$7,825,000, at prices and on terms to be determined by market conditions at the time of the offering. The shares of our common stock having an
aggregate offering price of up to $7,825,000 that may be sold under this prospectus supplement are included in the 3,000,000 shares of common stock
that may be sold under the registration statement.

We provide information to you about this offering of our common stock in two separate documents that are bound together: (1) this prospectus
supplement, which describes the specific details regarding this offering; and (2) the accompanying base prospectus, which provides general information,
some of which may not apply to this offering. Generally, when we refer to this “prospectus supplement,” we are referring to both documents combined.
If information in this prospectus supplement is inconsistent with the accompanying base prospectus, you should rely on this prospectus supplement. To
the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and the information contained in any
document incorporated by reference in this prospectus supplement, on the other hand, you should rely on the information in this prospectus supplement.
If any statement in one of these documents is inconsistent with a statement in another document having a later date—for example, a document
incorporated by reference in this prospectus supplement—the statement in the document having the later date modifies or supersedes the earlier
statement.

We have not, and Virtu has not, authorized anyone to provide you with information other than that contained in this prospectus supplement, the
accompanying base prospectus and any free writing prospectus. We are not, and Virtu is not, making an offer to sell or soliciting any offer to buy our
common stock in any jurisdiction where the offer or sale is not permitted or in which the person making that offer or solicitation is not qualified to do so
or to anyone to whom it is unlawful to make an offer or solicitation. You should assume that the information appearing in this prospectus supplement,
the accompanying base prospectus, the documents incorporated by reference herein and therein and any free writing prospectus that we have authorized
for use in connection with this offering is accurate only as of the date of those respective documents. Our business, financial condition, results of
operations and prospects may have changed since those dates. You should read this prospectus supplement, the accompanying base prospectus, the
documents incorporated by reference herein and therein and any free writing prospectus that we have authorized for use in connection with this offering,
as well as the additional information described under the heading “Where You Can Find More Information; Incorporation by Reference,” in their
entirety before making an investment decision. These documents contain important information that you should consider when making your investment
decision.

We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales are permitted. The distribution
of this prospectus supplement and the offering of our common stock in certain jurisdictions may be restricted by law. Persons outside the United States
who come into possession of this prospectus supplement must inform themselves about, and observe any restrictions relating to, the offering of the
common stock and the distribution of this prospectus supplement outside the United States. This prospectus supplement does not constitute, and may not
be used in connection with, an offer to sell, or a solicitation of an offer to buy, any common stock offered by this prospectus supplement by any person
in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

When we refer to “we,” “us,” and “our” in this prospectus supplement, we mean Vince Holding Corp., or the “Company,” and its wholly owned
subsidiaries, including Vince Intermediate Holding, LLC and Vince, LLC, unless otherwise specified. When we refer to “you,” we mean the holders of
our common stock.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file reports, proxy statements and other information with the SEC. The SEC maintains a website that contains reports, proxy and information
statements and other information about issuers, such as us, who file electronically with the SEC. The address of that website is www.sec.gov.

Our website address is www.vince.com. The information on our website, however, is not, and should not be deemed to be, a part of this prospectus
supplement.

This prospectus supplement and the accompanying base prospectus are part of a registration statement that we filed with the SEC and do not contain all
of the information in the registration statement. The full registration statement may be obtained from the SEC or us, as provided below. Documents
establishing the terms of the offered securities are or may be filed as exhibits to the registration statement or documents incorporated by reference in the
registration statement. Statements in this prospectus supplement or the accompanying base prospectus about these documents are summaries, and each
such statement is qualified in all respects by reference to the document to which it refers. You should refer to the actual documents for a more complete
description of the relevant matters. You may inspect a copy of the registration statement through the SEC’s website, as provided above.

Incorporation by Reference

The SEC’s rules allow us to “incorporate by reference” information in this prospectus supplement, which means that we can disclose important
information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part
of this prospectus supplement, and subsequent information that we file with the SEC will automatically update and supersede that information. Any
statement contained in this prospectus supplement or a previously filed document incorporated by reference will be deemed to be modified or
superseded for purposes of this prospectus supplement to the extent that a statement contained in this prospectus supplement or a subsequently filed
document incorporated by reference modifies or replaces that statement.

We incorporate by reference our documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended, which we refer to as the “Exchange Act” in this prospectus supplement, between the date of this
prospectus supplement and the termination of the offering of the common stock described in this prospectus supplement. We are not, however,
incorporating by reference any documents or portions thereof, whether specifically listed below or filed in the future, that are not deemed “filed” with
the SEC, including our Compensation Committee report or any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K or related exhibits
furnished pursuant to Item 9.01 of Form 8-K.

This prospectus supplement incorporates by reference the documents set forth below that have previously been filed with the SEC:
 

  •   our Annual Report on Form 10-K for the year ended January 28, 2023, filed with the SEC on April 28, 2023;
 

  •   our Quarterly Report on Form 10-Q for the quarter ended April 29, 2023 filed with the SEC on June 13, 2023;
 

  •   the information specifically incorporated by reference into our Annual Report on Form 10-K from our Definitive Proxy Statement on
Schedule 14A, filed with the SEC on May 5, 2023;

 

  •   our Current Reports on Form 8-K, filed with the SEC on April  24, 2023, May  25, 2023, June  8, 2023, June  16, 2023 and June 26, 2023;
and
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http://www.sec.gov/ix?doc=/Archives/edgar/data/0001579157/000095017023015755/vnce-20230128.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001579157/000095017023015755/vnce-20230128.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001579157/000095017023027589/vnce-20230429.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001579157/000095017023027589/vnce-20230429.htm
https://content.edgar-online.com/ExternalLink/EDGAR/0000950170-23-018304.html?hash=f2739e4728400db9010f3e8089abc3101e447e5d4cdbc057466b7d6c87fc5629&dest=vnce-def_14a-_2023_htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1579157/000119312523111903/d492438d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1579157/000119312523111903/d492438d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1579157/000095017023024245/vnce-20230525.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1579157/000095017023024245/vnce-20230525.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1579157/000095017023026910/vnce-20230608.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1579157/000095017023026910/vnce-20230608.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1579157/000095017023028618/vnce-20230616.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1579157/000095017023028618/vnce-20230616.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1579157/000095017023029729/vnce-20230626.htm
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  •   the description of our common stock contained in our registration statement on Form 8-A, filed with the SEC on November 20, 2013 and
any amendment or report filed with the SEC for the purpose of updating the description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of this
offering, including all such documents we may file with the SEC after the date of the initial registration statement of which this prospectus supplement
is a part and prior to the effectiveness of the registration statement, but excluding any information furnished to, rather than filed with, the SEC, will also
be incorporated by reference into this prospectus supplement and deemed to be part of this prospectus supplement from the date of the filing of such
reports and documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus supplement (other than exhibits, unless they are
specifically incorporated by reference in the documents) by writing or telephoning us at the following address:

Vince Holding Corp.
Attention: Secretary

500 Fifth Avenue, 20th Floor
New York, New York 10110

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus supplement.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary provides a general overview of selected information and does not contain all of the information you should consider before buying
our common stock. Therefore, you should read this entire prospectus supplement, the accompanying base prospectus and any free writing
prospectus that we have authorized for use in connection with this offering carefully, including the information incorporated by reference, before
deciding to invest in our common stock. Investors should carefully consider the information set forth under “Risk Factors” in this prospectus
supplement, the accompanying base prospectus and in the document incorporated by reference herein and therein.

We are a global retail company that operates the Vince brand women’s and men’s ready to wear business. We were established in 2002 and are a
leading global luxury apparel and accessories brand best known for creating elevated yet understated pieces for every day effortless style.
Previously, we also owned and operated the Rebecca Taylor and Parker brands until the sale of the respective intellectual property was completed,
as discussed below.

On April 21, 2023, we entered into a strategic partnership (“Authentic Transaction”) with Authentic Brands Group, LLC (“Authentic”), a global
brand development, marketing and entertainment platform, whereby we will contribute our intellectual property to a newly formed Authentic
subsidiary (“ABG Vince”) for total consideration of $76.5 million in cash and a 25% membership interest in ABG Vince (the “Asset Sale”).
Through the agreement, Authentic will own the majority stake of 75% membership interest in ABG Vince. We closed the Asset Sale on May 25,
2023. The cash consideration generated by the Asset Sale was used to prepay in full Vince, LLC’s existing $35.0 million senior secured term loan
credit facility (the “Term Loan Credit Facility”) and to repay a portion of the outstanding borrowings under Vince, LLC’s $80.0 million senior
secured revolving credit facility. On May 25, 2023, in connection with the Authentic Transaction, Vince, LLC, entered into a License Agreement
(the “License Agreement”) with ABG-Vince LLC, which provides Vince, LLC with an exclusive, long-term license to use the Licensed Property in
the Territory to the Approved Accounts (each as defined in the License Agreement).

Rebecca Taylor, founded in 1996 in New York City, was a contemporary womenswear line lauded for its signature prints, romantic detailing and
vintage inspired aesthetic, reimagined for a modern era. On September 12, 2022, we announced our decision to wind down the Rebecca Taylor
business. On December 22, 2022, our indirectly wholly owned subsidiary, Rebecca Taylor, Inc., completed the sale of its intellectual property and
certain related ancillary assets to RT IPCO, LLC, an affiliate of Ramani Group.

Parker, founded in 2008 in New York City, was a contemporary women’s fashion brand that was trend focused. During the first half of fiscal 2020,
we decided to pause the creation of new products for the Parker brand to focus resources on the operations of the Vince and Rebecca Taylor brands.
On February 17, 2023, our indirectly wholly owned subsidiary, Parker Lifestyle, LLC, completed the sale of its intellectual property and certain
related ancillary assets to Parker IP Co. LLC, an affiliate of BCI Brands, for $1.025 million. We recognized a gain of $765 thousand on the sale.
Net cash proceeds from the sale were used to repay $838 thousand of borrowings under the Term Loan Credit Facility.

We reach our customers through a variety of channels, specifically through major wholesale department stores and specialty stores in the United
States (“U.S.”) and select international markets, as well as through our branded retail locations and our websites. We design products in the U.S.
and sources the vast majority of products from contract manufacturers outside the U.S., primarily in Asia. Products are manufactured to meet our
product specifications and labor standards.
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Corporation Information

Vince Holding Corp., formerly known as Apparel Holding Corp. and Kellwood Holding Corp., was incorporated in Delaware in February 2008 in
connection with the acquisition of Kellwood Company, LLC by affiliates of Sun Capital Partners, Inc. We completed an initial public offering of
our common stock on November 27, 2013. Prior to the initial public offering and the related restructuring transactions, the Company was a
diversified apparel company operating a broad portfolio of fashion brands, which included Vince. As a result of the initial public offering and the
related restructuring transactions, the non-Vince businesses were separated from the Vince business, and the Vince business became the sole
operating business of the Company.
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THE OFFERING
 
Common stock offered by us Shares of our common stock have an aggregate offering price of up to $7,825,000.
 
Common stock to be outstanding immediately after this
offering

Up to 15,116,739 shares (as more fully described in the notes following this table).

 
Plan of Distribution “At the market offering” that may be made from time to time on the New York Stock

Exchange or other market for our common stock through our sales agent, Virtu. See the
section entitled “Plan of Distribution” in this prospectus supplement.

 
Use of Proceeds We intend to use the net proceeds of this offering, if any, for general corporate purposes,

which may include working capital, capital expenditures, debt service costs and repayment,
acquisitions of new products or businesses, and investments. See the section entitled “Use
of Proceeds” in this prospectus supplement.

 
Risk Factors Investing in our common stock involves significant risks. See “Risk Factors” in this

prospectus supplement and the other information included in, or incorporated by reference
into, this prospectus supplement for a discussion of certain factors you should carefully
consider before deciding to invest in shares of our common stock.

 
New York Stock Market symbol VNCE

The number of shares of our common stock to be outstanding immediately after this offering is based on 12,371,125 shares of our common stock
outstanding as of April 29, 2023, and excludes:
 

  •   58 shares of our common stock issuable upon the exercise of stock options outstanding as of April 29, 2023 under our Amended and
Restated 2013 Omnibus Incentive Plan, or the 2013 Plan, at a weighted average exercise price of $38.77 per share;

 

  •   512,098 shares of our common stock issuable upon the vesting of restricted stock units outstanding as of April 29, 2023;
 

  •   887,988 shares of our common stock available as of April 29, 2023 for future grant or issuance pursuant to the 2013 Plan; and
 

  •   58,690 shares of our common stock available as of April 29, 2023 for future issuance under our employee stock purchase plan.
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RISK FACTORS

Investment in our common stock offered pursuant to this prospectus supplement involves risks. You should carefully consider the risk factors described
below and in our Annual Report on Form 10-K for the year ended January 28, 2023 and Quarterly Report on Form 10-Q for the quarter ended April 29,
2023 incorporated by reference in this prospectus supplement, any amendment or update thereto reflected in subsequent filings with the SEC, including
in our Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q, and all other information contained or incorporated by reference in this
prospectus supplement, as updated by our subsequent filings under the Exchange Act, before acquiring any of our common stock. The risks and
uncertainties we have described are not the only ones we face. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also affect our operations. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered
common stock.

Risks Relating to this Offering

If you purchase shares of our common stock sold in this offering, you may experience immediate and substantial dilution in the net tangible book
value of your shares. In addition, we may issue additional equity or convertible debt securities in the future, which may result in additional dilution
to investors.

The price per share of our common stock being offered may be higher than the net tangible book value per share of our outstanding common stock prior
to this offering. Assuming that 2,745,614 shares of our common stock are sold at a price of $2.85 per share, the last reported sale price of our common
stock on the New York Stock Exchange on June 28, 2023, for aggregate gross proceeds of approximately $7.8 million and after deducting commissions
and estimated offering expenses payable by us, new investors in this offering would incur immediate dilution of $12.29 per share. For a more detailed
discussion of the foregoing, see the section entitled “Dilution” below. To the extent outstanding stock options are exercised, there will be further dilution
to new investors. In addition, to the extent we need to raise additional capital in the future and we issue additional shares of common stock or securities
convertible or exchangeable for our common stock, our then existing stockholders may experience dilution and the new securities may have rights
senior to those of our common stock offered in this offering.

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering, including for any of the purposes described in the
section entitled “Use of Proceeds,” and you will not have the opportunity as part of your investment decision to assess whether the net proceeds are
being used appropriately. Because of the number and variability of factors that will determine our use of the net proceeds from this offering, their
ultimate use may vary substantially from their currently intended use. Our management might not apply our net proceeds in ways that ultimately
increase the value of your investment. We intend to use the net proceeds of this offering for general corporate purposes, which may include working
capital, capital expenditures, debt service costs and repayment, acquisitions of new products or businesses, and investments. The failure by our
management to apply these funds effectively could harm our business. Pending their use, we may invest the net proceeds from this offering in short-
term, investment-grade, interest-bearing securities. These investments may not yield a favorable return to our stockholders. If we do not invest or apply
the net proceeds from this offering in ways that enhance stockholder value, we may fail to achieve expected financial results, which could cause our
stock price to decline.

Future sales or issuances of our common stock in the public markets, or the perception of such sales, could depress the trading price of our common
stock.

The sale of a substantial number of shares of our common stock or other equity-related securities in the public markets, or the perception that such sales
could occur, could depress the market price of our common stock and impair our ability to raise capital through the sale of additional equity securities.
We may sell large quantities of our common stock at any time pursuant to this prospectus supplement or in one or more separate offerings. We
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cannot predict the effect that future sales of common stock or other equity-related securities would have on the market price of our common stock.

The actual number of shares we will issue under the Sales Agreement, at any one time or in total, is uncertain.

Subject to certain limitations in the Sales Agreement and compliance with applicable law, we have the discretion to deliver instruction to Virtu to sell
shares of our common stock at any time throughout the term of the Sales Agreement. The number of shares that are sold through Virtu after our
instruction will fluctuate based on a number of factors, including the limits we set with Virtu in any instruction to sell shares and the demand for our
common stock during the sales period. Because the price per share of each share sold will fluctuate during this offering, it is not currently possible to
predict the gross proceeds to be raised in connection with those sales.

The common stock offered hereby will be sold in “at the market offerings,” and investors who buy shares at different times will likely pay different
prices.

Investors who purchase shares in this offering at different times will likely pay different prices, and so may experience different levels of dilution and
different outcomes in their investment results. We will have discretion, subject to market demand, to vary the timing, price, and number of shares sold in
this offering. In addition, subject to the final determination by our board of directors, there is no minimum or maximum sales price for shares to be sold
in this offering. Investors may experience a decline in the value of the shares they purchase in this offering as a result of sales made at prices lower than
the prices they paid.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying base prospectus and the documents incorporated by reference herein and therein and any free writing
prospectus that we have authorized for use in connection with this offering may contain forward-looking statements within the meaning of Section 21E
of the Exchange Act. All statements other than statements of historical facts contained in this prospectus supplement, the accompanying base prospectus
and the documents incorporated by reference herein and therein and any free writing prospectus, including statements regarding our future results of
operations and financial position, business strategy, prospective products, and plans and objectives of management for future operations, are forward-
looking statements. These statements involve known and unknown risks, uncertainties and other important factors that may cause our actual results,
performance or achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-
looking statements. This prospectus supplement, the accompanying base prospectus and the documents incorporated by reference herein and therein and
any free writing prospectus also contain estimates and other statistical data made by independent parties and by us relating to market size and growth
and other data about our industry. This data involves a number of assumptions and limitations, and you are cautioned not to give undue weight to such
estimates. In addition, projections, assumptions and estimates of our future performance and the future performance of the markets in which we operate
are necessarily subject to a high degree of uncertainty and risk.

In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “expect,” “seek,” “anticipate,” “intend,”
“estimate,” “plan,” “target,” “project,” “forecast,” “envision” and other similar phrases. The forward-looking statements in this prospectus supplement,
the accompanying base prospectus and the documents incorporated by reference herein and therein and any free writing prospectus are not guarantees of
actual results, and our actual results may differ materially from those suggested in the forward-looking statements. These forward-looking statements
involve a number of risks and uncertainties, some of which are beyond our control, including, without limitation: our ability to maintain the license
agreement with ABG Vince; ABG Vince’s expansion of the Vince brand into other categories and territories; ABG Vince’s approval rights and other
actions; our ability to maintain adequate cash flow from operations or availability under our revolving credit facility to meet our liquidity needs; our
ability to realize the benefits of our strategic initiatives; our ability to improve our profitability; the execution and management of our
direct-to-consumer business growth plans; our ability to make lease payments when due; our ability to maintain our larger wholesale partners; our ability
to remediate the identified material weakness in our internal control over financial reporting; our ability to comply with domestic and international laws,
regulations and orders; our ability to anticipate and/or react to changes in customer demand and attract new customers, including in connection with
making inventory commitments; our ability to remain competitive in the areas of merchandise quality, price, breadth of selection and customer service;
our ability to attract and retain key personnel; seasonal and quarterly variations in our revenue and income; general economic conditions; further
impairment of our goodwill; our ability to mitigate system security risk issues, such as cyber or malware attacks, as well as other major system failures;
our ability to optimize our systems, processes and functions; our ability to comply with privacy-related obligations; our ability to ensure the proper
operation of the distribution facilities by third-party logistics providers; fluctuations in the price, availability and quality of raw materials; commodity,
raw material and other cost increases; the extent of our foreign sourcing; our reliance on independent manufacturers; other tax matters; and other factors
as set forth under the heading “Risk Factors” in this prospectus supplement, the accompanying base prospectus and in the documents incorporated by
reference herein and therein. The events and circumstances reflected in our forward-looking statements may not be achieved or occur and actual results
could differ materially from those projected in the forward-looking statements. Moreover, we operate in an evolving environment. New risk factors and
uncertainties may emerge from time to time, and it is not possible

for management to predict all risk factors and uncertainties. Given these risks and uncertainties, you should not place undue reliance on these forward-
looking statements. Except as required by applicable law, we do not plan to publicly update or revise any forward-looking statements contained in this
prospectus supplement, the accompanying base prospectus and the documents incorporated by reference herein and therein and any free
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writing prospectus, whether as a result of any new information, future events, changed circumstances or otherwise. For all forward-looking statements,
we claim the protection of the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995.
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USE OF PROCEEDS

We may issue and sell shares of our common stock having an aggregate offering price of up to $7,825,000 under this prospectus supplement. Because
there is no minimum offering amount required as a condition to close this offering, the actual total public offering amount, commissions and proceeds to
us, if any, are not determinable at this time.

We intend to use the net proceeds of this offering for general corporate purposes, which may include working capital, capital expenditures, debt service
costs and repayment, acquisitions of new products or businesses, and investments.

The amounts and timing of our actual expenditures will depend on numerous factors, including the factors described under “Risk Factors” in this
prospectus supplement, the accompanying base prospectus and the documents incorporated by reference herein and therein, as well as the amount of
cash used in our operations. We may find it necessary or advisable to use the net proceeds for other purposes, and we will have broad discretion in the
application of the net proceeds. Pending the uses described above, we plan to invest the net proceeds from this offering in short- and intermediate-term,
interest-bearing obligations, investment-grade instruments, certificates of deposit or direct or guaranteed obligations of the U.S. government.
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock. We intend to retain future earnings, if any, to finance the operation of our
business and do not anticipate paying any cash dividends in the foreseeable future. Any future determination related to our dividend policy will be made
at the discretion of our board of directors after considering our financial condition, results of operations, capital requirements, business prospects and
other factors our board of directors deems relevant, and subject to the restrictions contained in our existing and any future financing instruments.
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DILUTION

If you invest in our common stock, your interest will be diluted to the extent of the difference between the price per share you pay in this offering and
the net tangible book per share of our common stock immediately after this offering. The net tangible book deficit of our common stock as of April 29,
2023 was approximately $(150.4) million, or approximately $(12.15) per share of common stock based upon 12,371,125 shares outstanding. Net
tangible book value (deficit) per share is equal to our total tangible assets, less our total liabilities, divided by the total number of shares outstanding as
of April 29, 2023.

After giving effect to the sale of 2,745,614 shares of our common stock at an assumed offering price of $2.85 per share, the last reported sale price of
our common stock on the New York Stock Exchange on June 28, 2023, and after deducting offering commissions and estimated aggregate offering
expenses payable by us, our net tangible book deficit as of April 29, 2023 would have been approximately $(142.8) million, or $(9.44) per share of
common stock. This represents an immediate increase in net tangible book value of $2.71 per share to our existing stockholders and an immediate
dilution of $12.29 per share to new investors in this offering at the assumed public offering price.

The following table illustrates this calculation on a per share basis:
 

Assumed public offering price per share    $        2.85 
Net tangible book deficit per share as of April 29, 2023    $(12.15)   
Increase per share attributable to the offering    $ 2.71   

      
 

  

As adjusted net tangible book deficit per share after giving effect to the offering       $(9.44) 
         

 

Dilution per share to new investors in this offering       $ 12.29 
         

 

An increase of $1.00 per share in the price at which the shares are sold from the assumed offering price of $2.85 per share shown in the table above,
assuming all of the 2,745,614 shares of common stock are sold at that price, would result in an adjusted net tangible book deficit per share after this
offering of approximately $(9.26) per share and would increase the dilution per share to new investors to $13.11 per share, after deducting commissions
and estimated aggregate offering expenses payable by us. A decrease of $1.00 per share in the price at which the shares are sold from the assumed
offering price of $2.85 per share shown in the table above, assuming all of the 2,745,614 shares of common stock are sold at that price, would result in
an as adjusted net tangible book deficit per share after this offering of approximately $(9.63) per share and would decrease the dilution to new investors
to $11.48 per share, after deducting commissions and estimated aggregate offering expenses payable by us.

The number of shares of our common stock to be outstanding immediately after this offering is based on 12,371,125 shares of our common stock
outstanding as of April 29, 2023, and excludes:
 

  •   58 shares of our common stock issuable upon the exercise of stock options outstanding as of April 29, 2023 under the 2013 Plan at a
weighted average exercise price of $38.77 per share;

 

  •   512,098 shares of our common stock issuable upon the vesting of restricted stock units outstanding as of April 29, 2023;
 

  •   887,988 shares of our common stock available as of April 29, 2023 for future grant or issuance pursuant to the 2013 Plan; and
 

  •   58,690 shares of our common stock available as of April 29, 2023 for future issuance under our employee stock purchase plan.

The foregoing table does not give effect to the exercise of any outstanding options. To the extent options are exercised, there may be further dilution to
new investors.
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PLAN OF DISTRIBUTION

We have entered into that certain Sales Agreement, with Virtu, dated June 30, 2023, under which we may offer and sell shares of our common stock
from time to time through Virtu acting as agent or principal. Sales of our shares of common stock, if any, under this prospectus supplement and the
accompanying base prospectus will be made by any method that is deemed to be an “at the market offering” as defined in Rule 415(a)(4) under the
Securities Act.

Each time we wish to issue and sell our shares of common stock under the Sales Agreement, we will notify Virtu of the number of shares to be issued,
the dates on which such sales are anticipated to be made, any limitation on the number of shares to be sold in any one day and any minimum price below
which sales may not be made. Once we have so instructed Virtu, unless Virtu declines to accept the terms of such notice, Virtu has agreed to use its
commercially reasonable efforts consistent with its normal trading and sales practices to sell such shares up to the amount specified on such terms. The
obligations of Virtu under the Sales Agreement to sell our shares of common stock are subject to a number of conditions that we must meet.

The settlement of sales of shares between us and Virtu is generally anticipated to occur on the second trading day following the date on which the sale
was made. Sales of our shares of common stock as contemplated in this prospectus supplement will be settled through the facilities of The Depository
Trust Company or by such other means as we and Virtu may agree upon. There is no arrangement for funds to be received in an escrow, trust or similar
arrangement.

We will pay Virtu a commission equal to 2.0% of the aggregate gross proceeds we receive from each sale of our shares of common stock. Because there
is no minimum offering amount required as a condition to close this offering, the actual total public offering amount, commissions and proceeds to us, if
any, are not determinable at this time. In addition, we have agreed to reimburse Virtu for the fees and disbursements of its counsel, payable upon
execution of the Sales Agreement, in an amount not to exceed $35,000. We estimate that the total expenses for the offering, excluding any commissions
or expense reimbursement payable to Virtu under the terms of the Sales Agreement, will be approximately $50,000. The remaining sale proceeds, after
deducting any other transaction fees, will equal our net proceeds from the sale of such shares.

Virtu will provide written confirmation to us before the open on the New York Stock Exchange on the day following each day on which our shares of
common stock are sold under the Sales Agreement. Each confirmation will include the number of shares sold on that day, the aggregate gross proceeds
of such sales and the proceeds to us.

In connection with the sale of our shares of common stock on our behalf, Virtu will be deemed to be an “underwriter” within the meaning of the
Securities Act, and the compensation of Virtu will be deemed to be underwriting commissions or discounts. We have agreed to indemnify Virtu against
certain civil liabilities, including liabilities under the Securities Act. We have also agreed to contribute to payments Virtu may be required to make in
respect of such liabilities.

This offering of our shares of common stock pursuant to the Sales Agreement will terminate upon the earlier of (i) the sale of all shares of common stock
subject to the Sales Agreement and (ii) the termination of the Sales Agreement as permitted therein. We and Virtu may each terminate the Sales
Agreement at any time upon ten trading days’ prior notice.

This summary of the material provisions of the Sales Agreement does not purport to be a complete statement of its terms and conditions. A copy of the
Sales Agreement is filed as an exhibit to the registration statement of which this prospectus supplement forms a part and is incorporated by reference in
this prospectus supplement.

Virtu and its affiliates may in the future provide various investment banking, commercial banking, financial advisory and other financial services for us
and our affiliates, for which services they may in the future receive
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customary fees. In the course of its business, Virtu may actively trade our securities for its own account or for the accounts of customers, and,
accordingly, Virtu may at any time hold long or short positions in such securities.

A prospectus supplement and the accompanying base prospectus in electronic format may be made available on a website maintained by Virtu, and Virtu
may distribute the prospectus supplement and the accompanying base prospectus electronically.
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LEGAL MATTERS

Faegre Drinker Biddle and Reath LLP will pass upon certain legal matters relating to the issuance and sale of the common stock offered hereby on
behalf of Vince Holding Corp. Virtu Americas LLC is being represented in connection with this offering by Duane Morris LLP, New York, New York.

EXPERTS

The financial statements incorporated in this prospectus supplement by reference to the Annual Report on Form 10-K for the year ended January 28,
2023 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on
the authority of said firm as experts in auditing and accounting.
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PROSPECTUS

VINCE HOLDING CORP.
3,000,000 Shares of Common Stock

8,481,318 Shares of Common Stock Offered by Selling Stockholder
 

 

We may offer and sell up to 3,000,000 shares of our common stock from time to time in one or more offerings. This prospectus provides you with a
general description of our common stock.

Each time we offer and sell our common stock, we will provide a supplement to this prospectus that contains specific information about the offering and
the amounts, prices and terms of the common stock. The supplement may also add, update or change information contained in this prospectus with
respect to that offering. You should carefully read this prospectus and the applicable prospectus supplement, together with the documents we incorporate
by reference, before you invest in our common stock.

We may offer and sell the common stock described in this prospectus and any prospectus supplement to or through one or more underwriters, dealers
and agents, or directly to purchasers, or through a combination of these methods. If any underwriters, dealers or agents are involved in the sale of our
common stock, their names and any applicable purchase price, fee, commission or discount arrangement between or among them will be set forth, or
will be calculable from the information set forth, in the applicable prospectus supplement. See the sections of this prospectus entitled “About this
Prospectus” and “Plan of Distribution” for more information. No shares of common stock may be sold without delivery of this prospectus and the
applicable prospectus supplement describing the method and terms of the offering of such common stock.
 

 

INVESTING IN OUR COMMON STOCK INVOLVES RISKS. SEE THE “RISK FACTORS” ON PAGE 5 OF THIS
PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE PROSPECTUS
SUPPLEMENT CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR COMMON
STOCK.

Our common stock is listed on the New York Stock Exchange under the symbol “VNCE.” On September 7, 2021, the last reported sale price of our
common stock on the New York Stock Exchange was $6.85 per share.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

 

The date of this prospectus is September 21, 2021.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the U.S. Securities and Exchange Commission, or the SEC, using a
“shelf” registration process. By using a shelf registration statement, we may sell up to 3,000,000 shares of our common stock from time to time and in
one or more offerings as described in this prospectus. Each time that we offer and sell our common stock, we will provide a prospectus supplement to
this prospectus that contains specific information about our common stock and the specific terms of that offering. We may also authorize one or more
free writing prospectuses to be provided to you that may contain material information relating to these offerings. The prospectus supplement or free
writing prospectus may also add, update or change information contained in this prospectus with respect to that offering. If there is any inconsistency
between the information in this prospectus and the applicable prospectus supplement or free writing prospectus, you should rely on the prospectus
supplement or free writing prospectus, as applicable. Before purchasing any common stock, you should carefully read both this prospectus and the
applicable prospectus supplement (and any applicable free writing prospectuses), together with the additional information described under the heading
“Where You Can Find More Information; Incorporation by Reference.”

We have not authorized anyone to provide you with any information or to make any representations other than those contained in this prospectus, any
applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us or to which we have referred you. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. We will not make an offer to sell
our common stock in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus and
the applicable prospectus supplement to this prospectus is accurate only as of the date on its respective cover, that the information appearing in any
applicable free writing prospectus is accurate only as of the date of that free writing prospectus, and that any information incorporated by reference is
accurate only as of the date of the document incorporated by reference, unless we indicate otherwise. Our business, financial condition, results of
operations and prospects may have changed since those dates. This prospectus incorporates by reference, and any prospectus supplement or free writing
prospectus may contain and incorporate by reference, market data and industry statistics and forecasts that are based on independent industry
publications and other publicly available information. Although we believe these sources are reliable, we do not guarantee the accuracy or completeness
of this information and we have not independently verified this information. Although we are not aware of any misstatements regarding the market and
industry data presented in this prospectus and the documents incorporated herein by reference, these estimates involve risks and uncertainties and are
subject to change based on various factors, including those discussed under the heading “Risk Factors” contained in this prospectus, the applicable
prospectus supplement and any applicable free writing prospectus, and under similar headings in other documents that are incorporated by reference into
this prospectus. Accordingly, investors should not place undue reliance on this information.

When we refer to “we,” “us,” and “our” in this prospectus, we mean Vince Holding Corp., or the “Company,” and its wholly owned subsidiaries,
including Vince Intermediate Holding, LLC and Vince, LLC, unless otherwise specified. When we refer to “you,” we mean the holders of our common
stock.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file reports, proxy statements and other information with the SEC. The SEC maintains a website that contains reports, proxy and information
statements and other information about issuers, such as us, who file electronically with the SEC. The address of that website is www.sec.gov.

Our website address is www.vince.com. The information on our website, however, is not, and should not be deemed to be, a part of this prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do not contain all of the information
in the registration statement. The full registration statement may be obtained from the SEC or us, as provided below. Documents establishing the terms
of the offered securities are or may be filed as exhibits to the registration statement or documents incorporated by reference in the registration statement.
Statements in this prospectus or any prospectus supplement about these documents are summaries, and each such statement is qualified in all respects by
reference to the document to which it refers. You should refer to the actual documents for a more complete description of the relevant matters. You may
inspect a copy of the registration statement through the SEC’s website, as provided above.

Incorporation by Reference

The SEC’s rules allow us to “incorporate by reference” information in this prospectus, which means that we can disclose important information to you
by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus,
and subsequent information that we file with the SEC will automatically update and supersede that information. Any statement contained in this
prospectus or a previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus to the
extent that a statement contained in this prospectus or a subsequently filed document incorporated by reference modifies or replaces that statement.

We incorporate by reference our documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended, which we refer to as the “Exchange Act” in this prospectus, between the date of this prospectus and the
termination of the offering of the common stock described in this prospectus. We are not, however, incorporating by reference any documents or
portions thereof, whether specifically listed below or filed in the future, that are not deemed “filed” with the SEC, including our Compensation
Committee report or any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form
8-K.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously been filed
with the SEC:
 

  •   our Annual Report on Form 10-K for the year ended January 30, 2021, filed with the SEC on April 30, 2021;
 

  •   our Quarterly Reports on Form 10-Q for the quarters ended May 1, 2021 and July 31, 2021 filed with the SEC on June  10, 2021 and
September 9, 2021, respectively;

 

  •   the information specifically incorporated by reference into our Annual Report on Form 10-K from our Definitive Proxy Statement on
Schedule 14A, filed with the SEC on April 30, 2021;

 

  •   our Current Reports on Form 8-K, filed with the SEC on March  8, 2021, April  29, 2021 and June 7, 2021; and
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  •   the description of our common stock contained in our registration statement on Form 8-A, filed with the SEC on November 20, 2013 and
any amendment or report filed with the SEC for the purpose of updating the description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of this
offering, including all such documents we may file with the SEC after the date of the initial registration statement and prior to the effectiveness of the
registration statement, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this
prospectus and deemed to be part of this prospectus from the date of the filing of such reports and documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits, unless they are specifically
incorporated by reference in the documents) by writing or telephoning us at the following address:

Vince Holding Corp.
Attention: Secretary

500 Fifth Avenue, 20th Floor
New York, New York 10110

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus or any
accompanying prospectus supplement.
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THE COMPANY

We are a global contemporary group, consisting of three brands: Vince, Rebecca Taylor and Parker.

Vince, established in 2002, is a leading global luxury apparel and accessories brand best known for creating elevated yet understated pieces for every
day effortless style. Known for its range of luxury products, Vince offers women’s and men’s ready-to-wear, footwear and accessories through 49 full-
price retail stores, 18 outlet stores, its e-commerce site, vince.com and through its subscription service Vince Unfold, vinceunfold.com, as well as
through premium wholesale channels globally.

Rebecca Taylor, founded in 1996 in New York City, is a contemporary womenswear line lauded for its signature prints, romantic detailing and vintage
inspired aesthetic, reimagined for a modern era. The Rebecca Taylor collection is available at six full-price retail stores, five outlet stores, through its
e-commerce site at rebeccataylor.com and through its subscription service Rebecca Taylor RNTD at rebeccataylorrntd.com, as well as through major
department and specialty stores worldwide.

Parker, founded in 2008 in New York City, is a contemporary women’s fashion brand that is trend focused. While we continue to believe that the Parker
brand complements our portfolio, during the first half of fiscal 2020 we decided to pause the creation of new products to focus resources on the
operations of the Vince and Rebecca Taylor brands and to preserve liquidity. The Parker collection was previously available through major department
stores and specialty stores worldwide as well as through its e-commerce website.

We serve our customers through a variety of channels that reinforce our brand images. Our diversified channel strategy allows us to introduce our
products to customers through multiple distribution points that are presented in three reportable segments: Vince Wholesale, Vince Direct-to-consumer
and Rebecca Taylor and Parker.

Corporation Information

Vince Holding Corp., formerly known as Apparel Holding Corp. and Kellwood Holding Corp., was incorporated in Delaware in February 2008 in
connection with the acquisition of Kellwood Company, LLC by affiliates of Sun Capital Partners, Inc., or Sun Capital. We completed an initial public
offering of our common stock on November 27, 2013. Prior to the initial public offering and the related restructuring transactions, the Company was a
diversified apparel company operating a broad portfolio of fashion brands, which included Vince. As a result of the initial public offering and the related
restructuring transactions, the non-Vince businesses were separated from the Vince business, and the Vince business became the sole operating business
of the Company. In November 2019, Vince, LLC, an indirectly wholly owned subsidiary of the Company, completed its acquisition of 100% of the
equity interests in Rebecca Taylor, Inc. and Parker Holding LLC, or the Acquired Businesses, from Contemporary Lifestyle Group, LLC. 
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RISK FACTORS

Investment in any common stock offered pursuant to this prospectus and any accompanying prospectus supplement involves risks. You should carefully
consider the risk factors described in our Annual Report on Form 10-K for the year ended January 30, 2021, Quarterly Report on Form 10-Q for the
quarter ended May 1, 2021 and Quarterly Report on Form 10-Q for the quarter ended July 31, 2021 incorporated by reference in this prospectus, any
amendment or update thereto reflected in subsequent filings with the SEC, including in our Annual Reports on Form 10-K and Quarterly Reports on
Form 10-Q, and all other information contained or incorporated by reference in this prospectus, as updated by our subsequent filings under the Exchange
Act, and the risk factors and other information contained in any applicable prospectus supplement before acquiring any of our common stock. The risks
and uncertainties we have described are not the only ones we face. Additional risks and uncertainties not presently known to us or that we currently
deem immaterial may also affect our operations. The occurrence of any of these risks might cause you to lose all or part of your investment in the
offered common stock.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain forward-looking statements within the meaning of Section 21E of the
Exchange Act. All statements other than statements of historical facts contained in this prospectus and the documents incorporated by reference herein,
including statements regarding our future results of operations and financial position, business strategy, prospective products, and plans and objectives
of management for future operations, are forward-looking statements. These statements involve known and unknown risks, uncertainties and other
important factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements. This prospectus and the documents incorporated by reference herein also contain
estimates and other statistical data made by independent parties and by us relating to market size and growth and other data about our industry. This data
involves a number of assumptions and limitations, and you are cautioned not to give undue weight to such estimates. In addition, projections,
assumptions and estimates of our future performance and the future performance of the markets in which we operate are necessarily subject to a high
degree of uncertainty and risk.

In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “expect,” “seek,” “anticipate,” “intend,”
“estimate,” “plan,” “target,” “project,” “forecast,” “envision” and other similar phrases. The forward-looking statements in this prospectus and the
documents incorporated by reference herein are not guarantees of actual results, and our actual results may differ materially from those suggested in the
forward-looking statements. These forward-looking statements involve a number of risks and uncertainties, some of which are beyond our control,
including, without limitation: the impact of the novel coronavirus (COVID-19) pandemic on our business, results of operations and liquidity; our ability
to continue having the liquidity necessary to service our debt, meet contractual payment obligations, and fund our operations; further impairment of our
goodwill and indefinite-lived intangible assets; general economic conditions; our ability to realize the benefits of our strategic initiatives; our ability to
maintain our larger wholesale partners; the loss of certain of our wholesale partners; our ability to make lease payments when due; the execution and
management of our retail store growth plans; the expected effects of the acquisition of the Acquired Businesses on the Company; our ability to
successfully manage the transition of the new Chief Executive Officer; our ability to expand our product offerings into new product categories,
including the ability to find suitable licensing partners; our ability to remediate the identified material weakness in our internal control over financial
reporting; our ability to optimize our systems, processes and functions; our ability to mitigate system security risk issues, such as cyber or malware
attacks, as well as other major system failures; our ability to comply with privacy-related obligations; our ability to comply with domestic and
international laws, regulations and orders; our ability to anticipate and/or react to changes in customer demand and attract new customers, including in
connection with making inventory commitments; our ability to remain competitive in the areas of merchandise quality, price, breadth of selection and
customer service; our ability to keep a strong brand image; our ability to attract and retain key personnel; our ability to protect our trademarks in the
U.S. and internationally; the execution and management of our international expansion, including our ability to promote our brand and merchandise
outside the U.S. and find suitable partners in certain geographies; our current and future licensing arrangements; seasonal and quarterly variations in our
revenue and income; our ability to ensure the proper operation of the distribution facilities by third-party logistics providers; the extent of our foreign
sourcing; fluctuations in the price, availability and quality of raw materials; commodity, raw material and other cost increases; our reliance on
independent manufacturers; other tax matters; and other factors as set forth under the heading “Risk Factors” in this prospectus and in the documents
incorporated by reference herein. The events and circumstances reflected in our forward-looking statements may not be achieved or occur and actual
results could differ materially from those projected in the forward-looking statements. Moreover, we operate in an evolving environment. New risk
factors and uncertainties may emerge from time to time, and it is not possible for management to predict all risk factors and uncertainties. Given these
risks and uncertainties, you should not place undue reliance on these forward-looking statements. Except as required by applicable law, we do not plan
to publicly update or revise any forward-looking statements contained in this prospectus or the documents incorporated by reference herein,
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whether as a result of any new information, future events, changed circumstances or otherwise. For all forward-looking statements, we claim the
protection of the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995.

USE OF PROCEEDS

We intend to use the net proceeds from the sale of our common stock as set forth in the applicable prospectus supplement.

We will not receive any of the proceeds from the sale of any common stock offered pursuant to this prospectus by the selling stockholder.
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock. We intend to retain future earnings, if any, to finance the operation of our
business and do not anticipate paying any cash dividends in the foreseeable future. Any future determination related to our dividend policy will be made
at the discretion of our board of directors after considering our financial condition, results of operations, capital requirements, business prospects and
other factors our board of directors deems relevant, and subject to the restrictions contained in our existing and any future financing instruments.
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SELLING STOCKHOLDER

This prospectus also relates to the possible resale by one of our stockholders, who we refer to in this prospectus as the “selling stockholder,” from time
to time of up to an aggregate of 8,481,318 shares of our common stock. When we refer to the “selling stockholder” in this prospectus, we mean the
stockholder listed in the table below, and any pledgees, donees, transferees, assignees and others who later come to hold some or all of the common
stock covered by this prospectus.

The table below presents information regarding the selling stockholder, the shares of common stock beneficially owned by the selling stockholder, the
shares of common stock that the selling stockholder may sell or otherwise dispose of from time to time under this prospectus and the number and
percentage of our common stock the selling stockholders will own assuming all of the shares covered by this prospectus are sold by the selling
stockholder.

Sun Cardinal, LLC, or Sun Cardinal, and SCSF Cardinal, LLC, or SCFS Cardinal, and certain other investors are parties to a registration agreement with
us, dated February 20, 2008, or the registration agreement, in which we agreed, among other matters, to register for resale the shares of our common
stock that we issued to Sun Cardinal, SCFS Cardinal, or any of their affiliates in connection with the acquisition of Kellwood Company, LLC by
affiliates of Sun Capital. In accordance with the terms of the registration agreement, we are registering 8,481,318 of such shares for resale under the
registration statement of which this prospectus forms a part. For additional information regarding material relationships between the selling stockholders
(or their affiliates) and us, please refer to the documents filed by us with the SEC and incorporated by reference herein, including the exhibits thereto.

We do not know whether, when or in what amounts the selling stockholder may sell or otherwise dispose of the shares of common stock covered hereby.
The selling stockholder might not sell or dispose of any or all of the shares covered by this prospectus or may sell or dispose of some or all of the shares
other than pursuant to this prospectus. Because the selling stockholder may not sell or otherwise dispose of some or all of the shares covered by this
prospectus and because there are currently no agreements, arrangements or understandings with respect to the sale or other disposition of any of the
shares, we cannot estimate the number of the shares that will be held by the selling stockholder after completion of the offering. However, for purposes
of this table, we have assumed that all of the shares of common stock covered by this prospectus will be sold by the selling stockholder and that any
other shares of our common stock beneficially owned by the selling stockholder will continue to be beneficially owned.

The information in the table is based on 8,481,318 shares of common stock outstanding as of September 7, 2021 and was prepared based on information
supplied to us by the selling stockholder. Beneficial ownership is determined in accordance with Section 13(d) of the Exchange Act and generally
includes voting or investment power with respect to securities and including any securities that grant the selling stockholder the right to acquire shares
of common stock within 60 days of September 7, 2021. Other than the transactions referred to herein and in documents filed by us with the SEC
pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, the selling stockholder has not within the past three years had any position, office or
other material relationship with us or any of our subsidiaries other than as a holder of our securities.
 

Name of Selling Stockholder
  

Shares of
Common Stock

Beneficially
Owned Prior to
the Offering (1)  

 

Maximum
Number of

Shares
that

May Be
Offered

Pursuant
to this

Prospectus  
  

Shares
Beneficially

Owned After the
Sale

of the Maximum
Number of Shares

Offered
Hereby (2)  

   Number     Percent     Number    Percent 
Sun Capital (3)     8,481,318      71%    8,481,318      —        —   
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(1) “Beneficial ownership” is a term broadly defined by the SEC in Rule 13d-3 under the Exchange Act, and includes more than the typical form of

stock ownership, that is, stock held in the person’s name. The term also includes what is referred to as “indirect ownership,” meaning ownership
of shares as to which a person has or shares investment power. For purposes of this table, a person or group of persons is deemed to have
“beneficial ownership” of any shares that are currently exercisable or exercisable within 60 days of September 7, 2021.

(2) Assumes that all shares of common stock being registered under the registration statement of which this prospectus forms a part that are held by
the selling stockholder are resold to third parties.

(3) Includes 6,250,279 shares held of record by Sun Cardinal, 2,083,432 shares held of record by SCSF Cardinal, and 147,607 shares held of record
by SK Financial Services, LLC, or SK Financial Services. Sun Cardinal is a wholly owned subsidiary of Sun Capital Partners V, L.P., or SCP V.
SCSF Cardinal is jointly owned by Sun Capital Securities Offshore Fund, Ltd., or SCSF Offshore, and Sun Capital Securities Fund, L.P., or SCSF
LP. SK Financial Services is jointly owned by SCSF Offshore, SCP V and SCSF LP. Indirectly through their respective living trusts, Messrs. Marc
J. Leder and Rodger Krouse each control 50% of the shares in Sun Capital Partners V, Ltd., or Sun Partners V Ltd, which in turn is the general
partner of Sun Capital Advisors V, L.P., or Sun Advisors V, which in turn is the general partner of SCP V. As a result, Messrs. Krouse and Leder
(and/or their respective living trusts), Sun Partners V Ltd, Sun Advisors V and SCP V may be deemed to have indirect beneficial ownership of the
securities owned directly by Sun Cardinal. Each of Messrs. Krouse and Leder also controls, indirectly through their respective living trusts, 50%
of the membership interests in Sun Capital Securities, LLC, or SCSF LLC, which in turn is the general partner of Sun Capital Securities Advisors,
LP, or SCSF Advisors, which in turn is the general partner of SCSF LP. As a result, Messrs. Krouse and Leder (and their respective living trusts),
SCSF LLC, SCSF Advisors, SCSF LP and SCSF Offshore may be deemed to have indirect beneficial ownership of the securities directly owned
by SCSF Cardinal. Further, each of Messrs. Krouse and Leder (and their respective living trusts), SCSF LLC, SCSF Advisors, SCSF LP and SCSF
Offshore may be deemed to have indirect beneficial ownership of the securities directly owned by SK Financial Services. Each of Messrs. Krouse
and Leder (and their respective living trusts), Sun Partners V Ltd, Sun Advisors V, SCP V, SCSF LLC, SCSF Advisors, SCSF LP and SCSF
Offshore expressly disclaims beneficial ownership of any securities in which they do not have a pecuniary interest. The business address for
Messrs. Krouse and Leder, Sun Partners V Ltd, Sun Advisors V, SCP V, SCSF LLC, SCSF Advisors, SCSF LP and SCSF Offshore is c/o Sun
Capital Partners, Inc., 5200 Town Center Circle, 4th Floor, Boca Raton, FL 33486.

The selling stockholder listed in the above table may have sold or transferred, in transactions pursuant to this prospectus or exempt from the registration
requirements of the Securities Act of 1933, as amended, or the Securities Act, some or all of its shares since the date as of which the information is
presented in the above table. Information concerning the selling stockholder may change from time to time and any such changed information will be set
forth in supplements to this prospectus or amendments to the registration statement of which this prospectus is a part if and when necessary.

We have agreed to pay all costs, expenses and fees relating to the registration of the shares of our common stock covered by this prospectus. The selling
stockholder has agreed to pay any underwriting discounts and commissions or similar charges incurred for the sale of such shares of our common stock.
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DESCRIPTION OF CAPITAL STOCK

The following description summarizes some of the terms of our common stock. Because it is only a summary, it does not contain all the information that
may be important to you and is subject to and qualified in its entirety by reference to our Amended & Restated Certificate of Incorporation, as amended,
or our Certificate of Incorporation, and our Amended & Restated Bylaws, as amended, or our Bylaws, which are filed as exhibits to the registration
statement of which this prospectus forms a part and are incorporated by reference herein. We encourage you to read our Certificate of Incorporation and
our Bylaws for additional information.

Our authorized capital stock consists of 100,000,000 shares of common stock, par value $0.01 per share, and 10,000,000 shares of preferred stock, par
value $0.01 per share.

Common Stock

Voting Rights

Each share of common stock entitles the holder to one vote with respect to each matter presented to our stockholders on which the holders of common
stock are entitled to vote. Our common stock votes as a single class on all matters relating to the election and removal of directors on our board of
directors and as provided by law. Holders of our common stock do not have cumulative voting rights. Except in respect of matters relating to the
election of directors, or as otherwise provided in our Certificate of Incorporation or required by law, all matters to be voted on by our stockholders must
be approved by a majority of the shares present in person or by proxy at the meeting and entitled to vote on the subject matter. In the case of the election
of directors, all matters to be voted on by our stockholders must be approved by a plurality of the shares present in person or by proxy at the meeting and
entitled to vote on the election of directors.

Dividend Rights

The holders of our outstanding shares of common stock are entitled to receive dividends, if any, as may be declared from time to time by our board of
directors out of legally available funds. Because we are a holding company, our ability to pay dividends on our common stock is limited by restrictions
on the ability of our subsidiaries to pay dividends or make distributions to us, including restrictions under the terms of the agreements governing our
indebtedness.

Liquidation Rights

In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs, holders of our common stock would be entitled to share
ratably in our assets that are legally available for distribution to stockholders after payment of our debts and other liabilities. If we have any preferred
stock outstanding at such time, holders of the preferred stock may be entitled to distribution and/or liquidation preferences. In either such case, we must
pay the applicable distribution to the holders of our preferred stock before we may pay distributions to the holders of our common stock.

Other Rights and Preferences

The holders of our outstanding shares of common stock have no preemptive, conversion or other rights to subscribe for additional shares. All
outstanding shares are validly issued, fully paid and nonassessable. The rights, preferences and privileges of the holders of our common stock are subject
to, and may be adversely affected by, the rights of the holders of shares of any series of our preferred stock that we may designate and issue in the future.

Choice of Forum

Our Certificate of Incorporation provides that the Court of Chancery of the State of Delaware is, to the fullest extent permitted by applicable law, the
sole exclusive forum for any derivative action or proceeding brought on
 

11



Table of Contents

our behalf; any action asserting a breach of fiduciary duty; any action asserting a claim against us arising under the General Corporation Law of the
State of Delaware, or the DGCL, the Certificate of Incorporation or the Bylaws; or any action asserting a claim against us, our directors, our officers or
our employees that is governed by the internal affairs doctrine.

Listing

Our common stock is listed on the New York Stock Exchange under the symbol “VNCE.”

Preferred Stock

The Certificate of Incorporation authorizes our board of directors to provide for the issuance of shares of preferred stock in one or more series and to fix
the preferences, powers and relative, participating, optional or other special rights, and qualifications, limitations or restrictions thereof, including the
dividend rate, conversion rights, voting rights, redemption rights and liquidation preference and to fix the number of shares to be included in any such
series without any further vote or action by our stockholders. Any preferred stock so issued may rank senior to our common stock with respect to the
payment of dividends or amounts upon liquidation, dissolution or winding up, or both. The issuance of preferred stock may have the effect of delaying,
deferring or preventing a change in control of our company without further action by the stockholders and may adversely affect the voting and other
rights of the holders of common stock. The issuance of preferred stock with voting and conversion rights may adversely affect the voting power of the
holders of common stock, including the loss of voting control to others. At present, we have no plans to issue any preferred stock.

Antitakeover Effects of the DGCL, our Certificate of Incorporation and our Bylaws

Our Certificate of Incorporation and our Bylaws contain provisions that may delay, defer or discourage another party from acquiring control of us. We
expect that these provisions, which are summarized below, will discourage coercive takeover practices or inadequate takeover bids. These provisions are
also designed to encourage persons seeking to acquire control of us to first negotiate with our board of directors, which we believe may result in an
improvement of the terms of any such acquisition in favor of our stockholders. However, they also give our board of directors the power to discourage
acquisitions that some stockholders may favor.

Undesignated Preferred Stock

The ability to authorize undesignated preferred stock will make it possible for our board of directors to issue preferred stock with super voting, special
approval, dividend or other rights or preferences on a discriminatory basis that could impede the success of any attempt to acquire us. These and other
provisions may have the effect of deferring, delaying or discouraging hostile takeovers, or changes in control or management of our company.

Classified Board of Directors

Our Certificate of Incorporation provides that our board of directors is divided into three classes, with each class serving three-year staggered terms. In
addition, (i) prior to the first date on which Sun Cardinal and its affiliates cease to beneficially own at least 30% of the voting power of our then
outstanding capital stock entitled to vote generally in the election of directors, our directors may be removed with or without cause upon the affirmative
vote of Sun Cardinal and its affiliates which beneficially own our outstanding voting stock and (ii) on and after such date, directors may only be
removed for cause and only upon the affirmative vote of the majority of our outstanding voting stock, at a meeting of our stockholders called for that
purpose. In the event Sun Cardinal and its affiliates cease to beneficially own at least 30% of the voting power of the voting stock then outstanding,
directors previously designated by affiliates of Sun Cardinal would be entitled to serve the remainder of their respective terms, unless they are otherwise
removed for cause in accordance with the terms of our Certificate of Incorporation.
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Requirements for Advance Notification of Stockholder Meetings

Our Certificate of Incorporation provides that special meetings of the stockholders may be called only upon a resolution approved by a majority of the
total number of directors that we would have if there were no vacancies or, prior to the date that Sun Cardinal and its affiliates cease to beneficially own
a majority of the voting power of our then outstanding capital stock entitled to vote generally in the election of directors, or the Trigger Date, at the
request of the holders of a majority of the voting power of our then outstanding shares of voting capital stock.

Requirements for Nominations and Proposals at Stockholder Meetings

Our Bylaws prohibit the conduct of any business at a special meeting other than as specified in the notice for such meeting. Our Bylaws also provide
that nominations of persons for election to our board of directors may be made at a special meeting of stockholders at which directors are to be elected
pursuant to the notice of meeting (1) by or at the direction of our board of directors or (2) provided that our board of directors has determined that
directors shall be elected at such meeting, by any stockholder who (i) is a stockholder of record both at the time the notice is delivered and on the record
date for the determination of stockholders entitled to vote at the special meeting, (ii) is entitled to vote at the meeting and upon such election and
(iii) complies with the notice procedures set forth in our Bylaws. These provisions may have the effect of deferring, delaying or discouraging hostile
takeovers, or changes in control or management, of our company. These provisions do not apply to nominations by Sun Cardinal.

Stockholder Action by Written Consent

Pursuant to Section 228 of the DGCL, any action required to be taken at any annual or special meeting of the stockholders may be taken without a
meeting, without prior notice and without a vote if a consent or consents in writing, setting forth the action so taken, is signed by the holders of
outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all
shares of our stock entitled to vote thereon were present and voted, unless our Certificate of Incorporation provides otherwise. Our Certificate of
Incorporation provides that, prior to the Trigger Date, any action required or permitted to be taken by our stockholders may be effected by written
consent. From and after the Trigger Date, any action required or permitted to be taken by our stockholders may be effected only at a duly called annual
or special meeting of our stockholders.

Business Combinations with Interested Stockholders

We have elected in our Certificate of Incorporation not to be subject to Section 203 of the DGCL, an anti-takeover law. In general, Section 203 prohibits
a publicly held Delaware corporation from engaging in a business combination, such as a merger, with a person or group owning 15% or more of the
corporation’s voting stock for a period of three years following the date the person became an interested stockholder, unless (with certain exceptions) the
business combination or the transaction in which the person became an interested stockholder is approved in a prescribed manner. Accordingly, we are
not subject to any anti-takeover effects of Section 203. However, our Certificate of Incorporation contains provisions that have the same effect as
Section 203, except that they provide that both Sun Cardinal and its affiliates and any persons to whom such persons sell their common stock will be
deemed to have been approved by our board of directors, and thereby not subject to the restrictions set forth in our Certificate of Incorporation that have
the same effect as Section 203.

Requirements for Amendments to our Certificate of Incorporation and our Bylaws

Prior to the Trigger Date, our Certificate of Incorporation provides that our Bylaws may be adopted, amended, altered or repealed by the vote of a
majority of the voting power of our then outstanding voting stock, voting together as a single class. After the Trigger Date, our Bylaws may be adopted,
amended, altered or repealed by either (i) a vote of a majority of the total number of directors that the Company would have if there were no
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vacancies or (ii) in addition to any other vote otherwise required by law, the affirmative vote of the holders of at least 66 2/3% of the voting power of
our then outstanding capital stock entitled to vote generally in the election of directors, voting together as a single class.

Following the Trigger Date, our Certificate of Incorporation provides that the provisions of our Certificate of Incorporation relating to the size and
composition of our board of directors, limitation on liabilities of directors, stockholder action by written consent, the ability of stockholders to call
special meetings, business combinations with interested persons, amendment of our Bylaws or our Certificate of Incorporation and the Court of
Chancery as the exclusive forum for certain disputes, may only be amended, altered, changed or repealed by the affirmative vote of the holders of at
least 66 2/3% of the voting power of all of our outstanding shares of capital stock entitled to vote generally in the election of directors, voting together as
a single class. Prior to the Trigger Date, our Certificate of Incorporation provides that such provisions may be amended, altered, changed or repealed by
the affirmative vote of the holders of a majority of the voting power of our then outstanding capital stock entitled to vote generally in the election of
directors, voting together as a single class. Our Certificate of Incorporation also provides that the provision of our Certificate of Incorporation that deals
with corporate opportunity may only be amended, altered or repealed by a vote of 80% of the voting power of our then outstanding capital stock entitled
to vote generally in the election of directors, voting together as a single class.

Transfer Agent and Registrar

The transfer agent and registrar of our common stock is Broadridge Corporate Issuer Solutions, Inc.

Registration Rights

The Company has entered into a registration agreement with Sun Cardinal, SCSF Cardinal and certain other investors, which provides that shares of our
common stock held by Sun Cardinal, SCSF Cardinal or any of their affiliates may be registered on demand and also on registration statements relating
to our securities, subject to various conditions and limitations.
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PLAN OF DISTRIBUTION

Our Plan of Distribution

We may sell our common stock from time to time pursuant to underwritten public offerings, negotiated transactions, block trades or a combination of
these methods or through underwriters or dealers, through agents and/or directly to one or more purchasers. The common stock may be distributed from
time to time in one or more transactions:
 

  •   at a fixed price or prices, which may be changed;
 

  •   at market prices prevailing at the time of sale;
 

  •   at prices related to such prevailing market prices; or
 

  •   at negotiated prices.

Each time that we sell common stock covered by this prospectus, we will provide a prospectus supplement or supplements that will describe the method
of distribution and set forth the terms and conditions of the offering of such securities, including the offering price of the common stock and the
proceeds to us, if applicable.

Offers to purchase our common stock being offered by this prospectus may be solicited directly. Agents may also be designated to solicit offers to
purchase our common stock from time to time. Any agent involved in the offer or sale of our common stock will be identified in a prospectus
supplement.

If a dealer is utilized in the sale of the common stock being offered by this prospectus, the common stock will be sold to the dealer, as principal. The
dealer may then resell the common stock to the public at varying prices to be determined by the dealer at the time of resale.

If an underwriter is utilized in the sale of the common stock being offered by this prospectus, an underwriting agreement will be executed with the
underwriter at the time of sale and the name of any underwriter will be provided in the prospectus supplement that the underwriter will use to make
resales of the common stock to the public. In connection with the sale of the common stock, we or the purchasers of common stock for whom the
underwriter may act as agent, may compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may sell the
common stock to or through dealers, and those dealers may receive compensation in the form of discounts, concessions or commissions from the
underwriters and/or commissions from the purchasers for which they may act as agent. Unless otherwise indicated in a prospectus supplement, an agent
will be acting on a best efforts basis and a dealer will purchase our common stock as a principal, and may then resell the common stock at varying prices
to be determined by the dealer.

Any compensation paid to underwriters, dealers or agents in connection with the offering of our common stock, and any discounts, concessions or
commissions allowed by underwriters to participating dealers will be provided in the applicable prospectus supplement. Underwriters, dealers and
agents participating in the distribution of our common stock may be deemed to be underwriters within the meaning of the Securities Act, and any
discounts and commissions received by them and any profit realized by them on resale of the common stock may be deemed to be underwriting
discounts and commissions. We may enter into agreements to indemnify underwriters, dealers and agents against civil liabilities, including liabilities
under the Securities Act, or to contribute to payments they may be required to make in respect thereof and to reimburse those persons for certain
expenses.

Any common stock will be listed on the New York Stock Exchange. To facilitate the offering of our common stock, certain persons participating in the
offering may engage in transactions that stabilize, maintain or otherwise affect the price of our common stock. This may include over-allotments or short
sales of our common stock, which involve the sale by persons participating in the offering of more shares of common stock than were
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sold to them. In these circumstances, these persons would cover such over-allotments or short positions by making purchases in the open market or by
exercising their over-allotment option, if any. In addition, these persons may stabilize or maintain the price of our common stock by bidding for or
purchasing common stock in the open market or by imposing penalty bids, whereby selling concessions allowed to dealers participating in the offering
may be reclaimed if common stock sold by them is repurchased in connection with stabilization transactions. The effect of these transactions may be to
stabilize or maintain the market price of our common stock at a level above that which might otherwise prevail in the open market. These transactions
may be discontinued at any time.

We may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) under the Securities Act. In addition, we
may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement so indicates, in connection with those derivatives, the third parties may sell common stock covered
by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use common stock pledged
by us or borrowed from us or others to settle those sales or to close out any related open borrowings of common stock, and may use common stock
received from us in settlement of those derivatives to close out any related open borrowings of common stock. The third party in such sale transactions
will be an underwriter and, if not identified in this prospectus, will be named in the applicable prospectus supplement (or a post-effective amendment).
In addition, we may otherwise loan or pledge securities to a financial institution or other third party that in turn may sell our common stock short using
this prospectus and an applicable prospectus supplement. Such financial institution or other third party may transfer its economic short position to
investors in our securities or in connection with a concurrent offering of other securities.

The specific terms of any lock-up provisions in respect of any given offering will be described in the applicable prospectus supplement.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of business for which they
receive compensation.

Selling Stockholder’s Plan of Distribution

The selling stockholder, including its pledgees, donees, transferees, assignees and others who later come to hold some or all of the common stock
covered by this prospectus, may from time to time offer some or all of the shares of common stock covered by this prospectus. To the extent required,
this prospectus may be amended and supplemented from time to time to describe a specific plan of distribution.

The selling stockholder has agreed to pay any underwriting discounts and commissions or similar charges incurred for the sale of such shares of our
common stock. We will not receive any proceeds from the sale by the selling stockholder of the shares of our common stock covered hereby.

The selling stockholder may sell the shares of common stock covered by this prospectus from time to time, and may also decide not to sell all or any of
the shares of common stock that they are allowed to sell under this prospectus. The selling stockholder will act independently of us in making decisions
regarding the timing, manner and size of each sale. These dispositions may be at fixed prices, at market prices prevailing at the time of sale, at prices
related to such prevailing market prices, at varying prices determined at the time of sale, or at privately negotiated prices. Sales may be made by the
selling stockholder in one or more types of transactions, which may include:
 

  •   purchases by underwriters, dealers and agents who may receive compensation in the form of underwriting discounts, concessions or
commissions from the selling stockholder and/or the purchasers of the shares of common stock for whom they may act as agent;
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•   one or more block transactions, including transactions in which the broker or dealer so engaged will attempt to sell the shares of common

stock as agent but may position and resell a portion of the block as principal to facilitate the transaction, or in crosses, in which the same
broker acts as an agent on both sides of the trade;

 

  •   ordinary brokerage transactions or transactions in which a broker solicits purchases;
 

  •   purchases by a broker-dealer or market maker, as principal, and resale by the broker-dealer for its account;
 

  •   the pledge of shares of common stock for any loan or obligation, including pledges to brokers or dealers who may from time to time effect
distributions of shares of common stock;

 

  •   short sales or transactions to cover short sales relating to the shares of common stock;
 

  •   one or more exchanges or over-the-counter market transactions;
 

  •   through distribution by the selling stockholder or its successor in interest to its members, general or limited partners or shareholders (or
their respective members, general or limited partners or shareholders);

 

  •   privately negotiated transactions;
 

  •   the writing of options, whether the options are listed on an options exchange or otherwise;
 

  •   distributions to creditors and equity holders of the selling stockholder; and
 

  •   any combination of the foregoing, or any other available means allowable under applicable law.

The selling stockholder may also resell all or a portion of its common stock in open market transactions in reliance upon Rule 144 under the Securities
Act provided it meets the criteria and conforms to the requirements of Rule 144.

The selling stockholder may enter into sale, forward-sale and derivative transactions with third parties, or may sell securities not covered by this
prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those sale, forward-
sale or derivative transactions, the third parties may sell securities covered by this prospectus or the applicable prospectus supplement, including in short
sale transactions and by issuing securities that are not covered by this prospectus but are exchangeable for or represent beneficial interests in the
common stock. The third parties also may use shares received under those sale, forward-sale or derivative arrangements or shares pledged by the selling
stockholder or borrowed from the selling stockholder or others to settle such third-party sales or to close out any related open borrowings of common
stock. The third parties may deliver this prospectus in connection with any such transactions. Any third party in such sale transactions will be an
underwriter and will be identified in the applicable prospectus supplement (or a post-effective amendment to the registration statement of which this
prospectus is a part).

In addition, the selling stockholder may engage in hedging transactions with broker-dealers in connection with distributions of common stock or
otherwise. In those transactions, broker-dealers may engage in short sales of securities in the course of hedging the positions they assume with the
selling stockholder. The selling stockholder may also sell securities short and redeliver securities to close out such short positions. The selling
stockholder may also enter into option or other transactions with broker-dealers which require the delivery of securities to the broker-dealer. The broker-
dealer may then resell or otherwise transfer such securities pursuant to this prospectus. The selling stockholder also may loan or pledge shares, and the
borrower or pledgee may sell or otherwise transfer the common stock so loaned or pledged pursuant to this prospectus. Such borrower or pledgee also
may transfer those shares of common stock to investors in our securities or the selling stockholder’s securities or in connection with the offering of other
securities not covered by this prospectus.

To the extent necessary, we may amend or supplement this prospectus from time to time to describe a specific plan of distribution. We will file a
supplement to this prospectus, if required, upon being notified by the selling
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stockholder that any material arrangement has been entered into with a broker-dealer for the sale of shares through a block trade, offering or a purchase
by a broker or dealer. The applicable prospectus supplement will set forth the specific terms of the offering of securities, including:
 

  •   the name of the selling stockholder and the participating broker-dealer;
 

  •   the number of shares of common stock offered;
 

  •   the price of such common stock;
 

  •   the proceeds to the selling stockholder from the sale of such common stock;
 

  •   the names of the underwriters or agents, if any;
 

  •   any underwriting discounts, agency fees or other compensation to underwriters or agents; and
 

  •   any discounts or concessions allowed or paid to dealers.

In connection with sales of common stock covered hereby, the selling stockholder and any underwriter, broker-dealer or agent and any other
participating broker-dealer that executes sales for the selling stockholder may be deemed to be an “underwriter” within the meaning of the Securities
Act. Accordingly, any profits realized by the selling stockholder and any compensation earned by such underwriter, broker-dealer or agent may be
deemed to be underwriting discounts and commissions. Because the selling stockholder may be deemed to be “underwriters” under the Securities Act,
the selling stockholder must deliver this prospectus and any prospectus supplement in the manner required by the Securities Act. This prospectus
delivery requirement may be satisfied through the facilities of the New York Stock Exchange in accordance with Rule 153 under the Securities Act.

We and the selling stockholder have agreed to indemnify each other against certain liabilities, including liabilities under the Securities Act. In addition,
we or the selling stockholder may agree to indemnify any underwriters, broker-dealers and agents against, or contribute to any payments the
underwriters, broker-dealers or agents may be required to make with respect to, civil liabilities, including liabilities under the Securities Act.
Underwriters, broker-dealers and agents and their affiliates are permitted to be customers of, engage in transactions with, or perform services for us and
our affiliates or the selling stockholder or its affiliates in the ordinary course of business.

The selling stockholder will be subject to applicable provisions of Regulation M of the Exchange Act and the rules and regulations thereunder, which
provisions may limit the timing of purchases and sales of any of the common stock by the selling stockholder. Regulation M may also restrict the ability
of any person engaged in the distribution of our common stock to engage in market-making activities with respect to our common stock. These
restrictions may affect the marketability of such common stock.

In order to comply with applicable securities laws of some states, the common stock may be sold in those jurisdictions only through registered or
licensed brokers or dealers. In addition, in certain states the common stock may not be sold unless it has been registered or qualified for sale in the
applicable state or an exemption from the registration or qualification requirements is available. In addition, any common stock of the selling
stockholder covered by this prospectus that qualifies for sale pursuant to Rule 144 under the Securities Act may be sold in open market transactions
under Rule 144 rather than pursuant to this prospectus.

To the extent required, this prospectus may be amended and/or supplemented from time to time to describe a specific plan of distribution.
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LEGAL MATTERS

Faegre Drinker Biddle & Reath LLP will pass upon certain legal matters relating to the issuance and sale of the common stock offered hereby on behalf
of Vince Holding Corp. Additional legal matters may be passed upon for us, the selling stockholder or any underwriters, dealers or agents by counsel
that we will name in the applicable prospectus supplement.

EXPERTS

The financial statements incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended January 30, 2021 have been
so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of
said firm as experts in auditing and accounting.
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