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EXPLANATORY NOTE

The purpose of this Registration Statement on Form S-8 is to register an additional 2,500,000 shares of common stock,
par value $0.01 per share (“Common Stock”), of G-III Apparel Group, Ltd. (the “Company”) for issuance pursuant to
awards under the G-III Apparel Group, Ltd. 2023 Long-Term Incentive Plan, as amended (the “Plan”). In accordance
with General Instruction E of Form S-8, the contents of the Company’s Registration Statement on Form S-8 (File No.
333-275045), filed with the Securities and Exchange Commission (the “Commission”) on October 17, 2023, to register
2,800,000 shares of Common Stock for issuance pursuant to awards under such Plan are incorporated herein by
reference except as otherwise amended or superseded hereby. Effective June 11, 2026, the Company’s stockholders
approved an amendment to the Plan to increase the number of shares of Common Stock that may be issued under the
Plan. After giving effect to the additional shares registered under this Registration Statement, the aggregate number of
shares of Common Stock registered for issuance under the Plan will be 5,300,000.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.            Incorporation of Documents by Reference.

The following documents and information, which were previously filed by the Company with the Commission are
incorporated herein by reference:

● the Company’s Annual Report on Form 10-K for the fiscal year ended January 31, 2026, filed on
March 24, 2026;

● the portions of the Company’s definitive proxy statement on Schedule 14A for its 2026 annual
meeting of stockholders, filed on May 5, 2026, that are incorporated by reference into Part III of the
Company’s Annual Report on Form 10-K for the fiscal year ended January 31, 2026;

● the Company’s Quarterly Report on Form 10-Q for the quarterly period ended April 30, 2026, filed on
June 8, 2026;

● the Company’s Current Reports on Form 8-K filed on March 13, 2026, May 4, 2026, May 14, 2026,
May 27, 2026 and June 12, 2026; and

● the description of the Company’s capital stock contained in the Company’s Form 8-K filed on
November 1, 2012, as amended by Exhibit 4.2 (Description of Securities) to the Company’s Form 10-
K filed on March 30, 2020, and as amended by any subsequent amendments and reports filed for the
purpose of updating such description.

All documents subsequently filed by the Company with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d)
of the Securities Exchange Act of 1934, as amended, prior to the filing of a post-effective amendment indicating that all
of the securities offered hereunder have been sold or deregistering all securities then remaining unsold, shall be deemed
to be incorporated by reference herein and to be part hereof from the date of filing of such documents.  Any statement
contained in a document incorporated by reference herein shall be deemed to be modified or superseded for purposes
hereof to the extent that a statement contained herein or in any subsequently filed document that is also incorporated by
reference herein modifies or supersedes such statement.  Any statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4.            Description of Securities.

Not applicable.

Item 5.            Interests of Named Experts and Counsel.

Not applicable.

Item 6.            Indemnification of Directors and Officers.

Section 102(b)(7) of the General Corporation Law of the State of Delaware (the “DGCL”) permits a corporation to
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include in its certificate of incorporation a provision eliminating or limiting the personal liability of a director to the
corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, subject to certain
exceptions, including for any breach of the director’s duty of loyalty, for acts or omissions not in good faith or involving
intentional misconduct or a knowing violation of law, under Section 174 of the DGCL (relating to unlawful payments of
dividends and unlawful stock purchases or redemptions) and for any transaction from which the director derived an
improper personal benefit. Article Twelfth of the Company’s certificate of incorporation eliminates the personal liability
of a director to the Company and its stockholders for monetary damages for breach of fiduciary duty as a director to the
fullest extent permitted by the DGCL as it now exists or may hereafter be amended.

Section 145 of the DGCL authorizes a corporation to indemnify its directors, officers, employees and agents against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
in connection with specified actions, suits or proceedings to which they are made a party by reason of their service in
those capacities, and to advance expenses incurred in defending such proceedings, in each case subject to the standards
and conditions set forth therein. Article VII of the Company’s by-laws provides for the indemnification of the directors,
officers and employees of the Company, and for the advancement of expenses, in the circumstances and subject to the
conditions set forth therein, consistent with Section 145 of the DGCL. In addition, the Company has entered into
agreements with the directors and officers of the Company that require the Company to indemnify such individuals for
liabilities incurred by them because of an act, omission, neglect or breach of duty committed while acting in the
capacity of a director or officer. As permitted by Article VII of the Company’s by-laws and Section 145(g) of the
DGCL, the Company maintains insurance on behalf of its directors and officers against certain liabilities that may be
asserted against, or incurred by, them in those capacities.

The foregoing summary is qualified in its entirety by reference to the detailed provisions of Sections 102(b)(7) and 145
of the DGCL and the Company’s certificate of incorporation and by-laws.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the Company pursuant to the foregoing provisions, the Company has been advised that in the
opinion of the Commission such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.

Item 7.            Exemption from Registration Claimed.

Not applicable.

Item 8.            Exhibits.

The following exhibits are filed herewith or incorporated by reference as part of this Registration Statement.

Exhibit
No.   ​ ​ ​Description

4.1 Certificate of Incorporation (incorporated by reference to the Company’s registration statement on Form
S-1, filed on November 3, 1989).

4.2 Certificate of Amendment of Certificate of Incorporation, dated June 8, 2006 (incorporated by reference
to the Company’s quarterly report on Form 10-Q, filed on September 13, 2006).

4.3 Certificate of Amendment of Certificate of Incorporation, dated June 7, 2011 (incorporated by reference
to the Company’s current report on Form 8-K, filed on June 9, 2011).

4.4 Certificate of Amendment of Certificate of Incorporation, dated June 30, 2015 (incorporated by reference
to the Company’s current report on Form 8-K, filed on July 1, 2015).

4.5 By-laws, as amended (incorporated by reference to the Company’s current report on Form 8-K, filed on
March 15, 2013).
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5.1* Opinion of Paul, Weiss, Rifkind, Wharton & Garrison LLP.

23.1* Consent of Paul, Weiss, Rifkind, Wharton & Garrison LLP (included in Exhibit 5.1).

23.2* Consent of Ernst & Young LLP.

24.1* Power of Attorney (included on signature page to this Registration Statement).  

99.1 G-III Apparel Group, Ltd. 2023 Long-Term Incentive Plan (incorporated by reference to Appendix A to
the Company’s proxy statement, filed on May 5, 2026).

107* Filing Fee Table.

* Filed herewith

https://www.sec.gov/ix?doc=/Archives/edgar/data/0000821002/000110465926055621/giii-20260611xdef14a.htm


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of New York, State of New York, on June
18, 2026.

G-III APPAREL GROUP, LTD.

By: /s/ Neal S. Nackman
Neal S. Nackman
Chief Financial Officer



POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints MORRIS GOLDFARB and NEAL S. NACKMAN, and each of them, his or her true and lawful attorneys-in-
fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead,
and in any and all capacities, to sign any and all amendments to this Registration Statement (including post-effective
amendments), and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting to said attorneys-in-fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and
purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents, or either of them, or their or his or her substitute or substitutes, may lawfully do or cause to be done by virtue
thereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature   ​ ​ ​ Title   ​ ​ ​ Date

/s/ Morris Goldfarb Chairman of the Board and Chief Executive Officer
(Principal Executive Officer)

June 18, 2026
Morris Goldfarb

/s/ Neal S. Nackman Chief Financial Officer (Principal Financial and
Accounting Officer)

June 18, 2026
Neal S. Nackman

/s/ Sammy Aaron Director June 18, 2026
Sammy Aaron

/s/ Thomas J. Brosig Director June 18, 2026
Thomas J. Brosig

/s/ Dr. Joyce F. Brown Director June 18, 2026
Dr. Joyce F. Brown

/s/ Jeffrey Goldfarb Director June 18, 2026
Jeffrey Goldfarb

/s/ Victor Herrero Director June 18, 2026
Victor Herrero

/s/ Patti H. Ongman Director June 18, 2026
Patti H. Ongman

/s/ Michael Shaffer Director June 18, 2026
Michael Shaffer

/s/ Cheryl Vitali   Director June 18, 2026
Cheryl Vitali

/s/ Richard White Director June 18, 2026
Richard White

/s/ Andrew Yaeger Director June 18, 2026
Andrew Yaeger



EXHIBIT 5.1

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, New York 10019-6064

212-373-3000

212-757-3990

June 18, 2026

G-III Apparel Group, Ltd.
512 Seventh Avenue
New York, New York 10018

Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as special counsel to G-III Apparel Group, Ltd., a Delaware corporation (the “Company”), in connection with the 

Registration Statement on Form S-8 (the “Registration Statement”) of the Company, filed with the Securities and Exchange Commission 

pursuant to the Securities Act of 1933, as amended (the “Act”), and the rules and regulations thereunder (the “Rules”).  You have asked us 

to furnish our opinion as to the legality of the securities being registered under the Registration Statement.  The Registration Statement 

relates to the registration under the Act of 2,500,000 shares (the “Shares”) of the Company’s common stock, par value $0.01 per share (the 

“Common Stock”), that are reserved for issuance under the G-III Apparel Group, Ltd. 2023 Long-Term Incentive Plan, as amended (the 

“Plan”).

In connection with the furnishing of this opinion, we have examined originals, or copies certified or otherwise identified to our

satisfaction, of the following documents (collectively, the “Documents”):

1. the Registration Statement;



2. the Plan and the forms of award agreements (the “Agreements”) relating to awards to acquire Shares granted under the Plan;

and

3. a copy of the certificate of incorporation, as amended, and by-laws, as amended, of the Company, certified by the Company as

in effect on the date of this letter.

In addition, we have examined (i) such corporate records of the Company that we have considered appropriate, including copies 

of resolutions of the board of directors of the Company relating to the issuance of the Shares, certified by the Company and (ii) such other 

certificates, agreements and documents that we deemed relevant and necessary as a basis for the opinion expressed below.  We have also 

relied upon certificates of public officials and the officers of the Company.

In our examination of the documents referred to above, we have assumed, without independent investigation, the

genuineness of all signatures, the legal capacity of all individuals who have executed any of the documents reviewed by us, the

authenticity of all documents submitted to us as originals, the conformity to the originals of all documents submitted to us as certified,

photostatic, reproduced or conformed copies of valid existing agreements or other documents, the authenticity of all the latter documents

and that the statements regarding matters of fact in the certificates, records, agreements, instruments and documents that we have

examined are accurate and complete.

Based upon the above, and subject to the stated assumptions, exceptions and qualifications, we are of the opinion that the Shares

have been duly authorized by all necessary corporate action on the part of the Company and, when issued and delivered in accordance with

the terms of the Plan and any applicable Agreement under the Plan, the Shares will be validly issued, fully paid and non-assessable.

The opinion expressed above is limited to the General Corporation Law of the State of Delaware.   Our opinion is rendered only 

with respect to the laws, and the rules, regulations and orders under those laws, that are currently in effect. 

We hereby consent to use of this opinion as an exhibit to the Registration Statement. In giving this consent, we do not thereby

admit that we come within the category of persons whose consent is required by the Act or the Rules.

Very truly yours,

/s/ Paul, Weiss, Rifkind, Wharton & Garrison LLP

PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP



Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the 2023 Long-
Term Incentive Plan of G-III Apparel Group, Ltd. of our reports dated March 24, 2026, with respect to the consolidated
financial statements of G-III Apparel Group, Ltd. and the effectiveness of internal control over financial reporting of G-
III Apparel Group, Ltd. included in its Annual Report (Form 10-K) for the year ended January 31, 2026, filed with the
Securities and Exchange Commission.

/s/ Ernst & Young LLP

New York, New York
June 18, 2026



Calculation of Filing Fee Tables

S-8
G III APPAREL GROUP LTD /DE/

Table 1: Newly Registered Securities

Security
Type

Security
Class
Title

Fee
Calculation

Rule
Amount

Registered

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate

Offering Price
Fee Rate

Amount of
Registration

Fee

1 Equity

Common
Stock,
$0.01 par
value per
share

Other 2,500,000 $
34.835 $
87,087,500.00 0.0001381 $
12,026.78

Total Offering Amounts: $
87,087,500.00

$
12,026.78

Total Fee Offsets: $
0.00
Net Fee Due: $
12,026.78

Offering Note
1 


Note 1(a): Represents shares of common stock being registered for issuance under the G-III 2023
Long-Term Incentive Plan (the "2023 Plan"). Pursuant to Rule 416 under the Securities Act of 1933, as
amended (the "Securities Act"), this registration statement shall also be deemed to cover any additional
securities to be offered or issued in connection with the provisions of the above-referenced plan by
reason of any stock splits, stock dividends, recapitalizations, or similar events or transactions.



Note 1(b): Estimated pursuant to Rule 457(c) and 457(h) under the Securities Act solely for the purpose
of calculating the registration fee on the basis of the average of the high and low sales prices per share
of the common stock as reported by the Nasdaq Stock Market on June 16, 2026. Proposed sales to
take place as soon after the effective date of this registration statement as awards are granted,
exercised, or distributed under the 2023 Plan.






Table 2: Fee Offset Claims and Sources ☑Not Applicable
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