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Item 1.01 Entry into a Material Definitive Agreement
Employment Agreement with Sammy Aaron

On August 29, 2023 (the “Effective Date”), G-III Apparel Group, Ltd. (the “Company”) entered into a new
Employment Agreement, dated August 29, 2023, with Sammy Aaron (the “Executive”), its Vice Chairman and
President (the “Employment Agreement”).

The Compensation Committee and our Board of Directors listened to the concerns that our stockholders voiced
regarding the prior compensation arrangements with our two most senior executives, Morris Goldfarb and Mr. Aaron.
The Committee and the Board factored in the lack of shareholder support the Company’s Say on Pay proposals
received in recent years. The Committee and the Board had tried over the years to be responsive to our stockholders,
but faced the reality that the Company could not unilaterally change the existing employment agreements with Mr.
Goldfarb and Mr. Aaron. We entered into a new employment agreement with Mr. Goldfarb as described in a Current
Report on Form 8-K filed with the Securities and Exchange Commission on August 10, 2023.

Mr. Aaron also voluntarily engaged with us and worked with us in agreeing to the new Employment Agreement.

The major changes to Mr. Aaron’s compensation package under the Employment Agreement are (i) a change to the
structure of Mr. Aaron’s annual cash incentive designed to align with current market practice and to reduce the size of
the annual cash incentive and (ii) a change in the mix of annual cash compensation and annual equity grants that
increases the weighting of equity versus cash and encourages long-term performance and shareholder value creation.
The Employment Agreement also provides for a special bonus and a retention bonus in recognition of the significant
reduction in the annual cash incentive agreed to by Mr. Aaron.

The annual cash incentive provision in the new Employment Agreement is expected to result in a substantial reduction
in the annual incentive cash payment that would have been earned under the terms of Mr. Aaron’s prior employment
agreement with the Company. Instead of an annual cash incentive based on 4% of pre-tax income, Mr. Aaron is
eligible for a target annual cash incentive award of $3,000,000, payable if predefined performance metrics are
achieved. The award is subject to a hard dollar cap if the performance metrics are exceeded. The performance metrics
include a minimum performance level that will result in no cash incentive payment to Mr. Aaron if the Company’s
results fall below threshold. The award will also include adjustments for share dilution and EPS increases and
decreases. This structure is consistent with incentive programs used by comparable companies and is described below
in more detail.

The Employment Agreement is designed to reduce the annual incentive cash compensation paid to Mr. Aaron and
increase the portion paid in equity. This shift in the mix of cash and equity compensation responds to concerns raised
by stockholders about the structure of the Company’s compensation arrangements. The Employment Agreement
provides that Mr. Aaron will receive an annual equity grant of 225,000 shares with a maximum grant date fair value of
$4,500,000 with 60% of such shares composed of performance stock units (“PSUs”) and 40% of such shares
composed of time vested restricted stock units (“RSUs”), vesting at the end of three years if the performance and
service conditions are met, as described below. These grants will be made under the Company’s 2015 Long Term
Incentive Plan (the “2015 Plan™) or such other plan that replaces the 2015 Plan (collectively the “Plan”).

Recognizing that the annual incentive cash payments that Mr. Aaron is expected to receive under the terms of the
Employment Agreement are significantly lower than under the prior employment agreement, the Employment
Agreement provides for a one-time special bonus of $2,000,000 and a one-time retention bonus of $1,000,000. These
bonuses are described in more detail below.

We believe that the Employment Agreement, taken as a whole, is responsive to comments from our stockholders and
represents a better alignment of our compensation program with stockholder interests and contemporary market
practice. We want to emphasize that we listened to our stockholders during outreach, considered our Say on Pay
results and acted accordingly. We also acknowledge that Mr. Aaron voluntarily engaged with us and worked with us in
agreeing to the new Employment Agreement.

Certain significant terms of the Employment Agreement are summarized below.

Duration of Agreement. The Employment Agreement has an initial term through January 31, 2025, the same as his
prior employment agreement, with automatic renewal of the term for one-year periods on each August 15t prior to the
end of the then Employment Term, commencing with August 1, 2024, unless prior to such August 1% either party shall
have given written notice to the other of non-renewal.




Salary and Benefits. Pursuant to the Employment Agreement, as of the Effective Date, Mr. Aaron’s initial annual
base salary would be paid at the rate of $1,000,000 per year, subject to such increases as may be approved at the
discretion of the Compensation Committee. Mr. Aaron will be entitled to participate in all employee benefit plans that
are generally available to senior executives of the Company, subject to eligibility requirements.

Special Bonus and Retention Bonus. In recognition of the significantly reduced annual incentive cash payments that
Mr. Aaron has voluntarily agreed to under the terms of the Employment Agreement, the Employment Agreement
provides for a one-time special bonus of $2,000,000 payable within 15 days of the Effective Date. In addition, Mr.
Aaron is entitled to a one-time retention bonus of $1,000,000, provided that, as of January 31, 2025, the Company has
not terminated the Employment Agreement for “cause” or Mr. Aaron shall not have terminated the Employment
Agreement without “cause” or without “Good Reason” (each of the terms as defined in the Employment Agreement).
The retention bonus is payable within 15 days of January 31, 2025.

Annual Cash Incentive. During each of the Company’s fiscal years during the Employment Term, commencing with
the fiscal year ending January 31, 2024. the new annual cash incentive program for Mr. Aaron provides for an annual
target cash incentive of $3,000,000 (the “Target Bonus”) that could be earned based on financial metrics determined
each year by the Committee. For fiscal 2024, the annual cash incentive will be based on Adjusted Pre-Tax Income. The
target amount would be paid if the Company’s Adjusted Pre-Tax Income is equal to the Goal determined by the
Committee with a maximum payout of two times the target if Adjusted Pre-Tax Income exceeds the Goal by specified
amounts and a minimum payout of one-half of the target if Adjusted Pre-Tax Income is below the goal. There would
be no annual cash incentive paid if Adjusted Pre-Tax Income is less than 80% of the Goal. The amount of the annual
cash incentive can be increased by up to 5% based on a decrease in shares outstanding or decreased by 5% based on an
increase in shares outstanding. In addition, the target bonus could be increased by up to 15% based on an increase in
Adjusted EPS compared to the prior year and decreased by up to 15% based on a decrease in Adjusted EPS compared
to the prior year. There is expected to be a significant reduction in the annual cash incentive paid to Mr. Aaron under
the Employment Agreement compared to the annual cash incentive based on the formula contained in the prior
employment agreement.

Annual Equity Grant. The Employment Agreement provides for an annual grant of PSUs and RSUs commencing with
the fiscal year ending January 31, 2025. Executive shall be entitled to receive annual grants for an aggregate of
225,000 shares with 60% of such shares being subject to PSUs and 40% of such grants being subject to RSUs;
provided, however, that the aggregate grant date fair value for the annual grant based on the closing price of the
Company’s common stock on the date of grant may not exceed $4,500,000. (By way of example, if the closing price of
the Company’s common stock on the date of grant is $20 or less, then the annual grant shall be for an aggregate of
225,000 shares. If the closing price of the Company’s common stock on the date of grant is greater than $20, the
aggregate number of shares subject to the annual grant will be the amount determined by dividing $4,500,000 by such
closing price with 60% of such shares being subject to PSUs and 40% of such shares being subject to RSUs.) The
performance metrics and other terms and conditions of the PSUs, including time vesting provisions, shall be as
determined by the Compensation Committee and subject to a PSU Agreement and the terms of the Plan governing
such grants, and the RSUs shall be subject to an RSU Agreement that provides for three-year cliff vesting and the
terms of the Plan.

The number of shares of common stock to which the PSU and RSU awards relate will be appropriately adjusted in the
event of stock splits, stock dividends and other extraordinary corporate events.

Effect of Termination. In the event of Mr. Aaron’s death during the term, his estate will receive 12 months of his then
current salary plus compensation pursuant to the annual cash incentive for that fiscal year (based on actual
performance) prorated according to the number of days of employment in such fiscal year. In the event of his
termination due to disability during the term, he will receive 50% of annual base salary for the remaining term of the
Employment Agreement.

If during the term of the Employment Agreement the Company terminates Mr. Aaron’s employment without “cause”
or if he terminates his employment with “cause” or for “Good Reason” (all as defined in the Employment Agreement),
Executive will be entitled to receive (x) his then current annual base salary payable for two (2) years thereafter in equal
payroll installments, plus (y) his Target Bonus for the fiscal year in which his employment terminates and for the
following fiscal year, in each case payable at the same time such Target Bonus would have been paid had the
Executive’s employment not terminated.

Effect of Change of Control. If, during the term of the Employment Agreement, a “Change In Control” (as defined
therein) occurs, and the Company terminates Executive’s employment without “cause” or if he terminates his
employment for “cause” or “Good Reason” after a “Change In Control,” then at any time within two years after the
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occurrence of a Change In Control, Mr. Aaron is entitled to be paid two times his five-year average compensation as
reported on his form W-2 in equal periodic payroll installments during the twenty-four months after such termination
date, as well as two years of full benefit continuation or the equivalent.

Restrictive Covenants. The Employment Agreement contains certain restrictive covenants that apply during and after
his employment, including an agreement to not disclose confidential information at any time during the term of the
agreement or thereafter, and, for a two-year period following his termination of employment for any reason, non-
competition and non-solicitation agreements.

The foregoing description of the Employment Agreement does not purport to be complete and is qualified in its
entirety by reference to the complete text, filed herewith as Exhibit 10.1, which is incorporated herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

The information with respect to the Employment Agreement set forth in Item 10.1 of this Current Report on Form 8-K
is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

10.1 Employment Agreement, dated August 29, 2023, between G-IIT Apparel Group, Ltd. and Sammy Aaron.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).




EXHIBIT INDEX

Exhibit

No. Description

10.1 Employment Agreement, dated August 29, 2023, between G-III Apparel Group, Ltd. and Sammy
Aaron.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Date: August 30, 2023 By: /s/ Neal S. Nackman

Name:Neal S. Nackman
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Exhibit 10.1
EMPLOYMENT AGREEMENT

AGREEMENT (this “Agreement”) made as of August 29, 2023 (the “Effective Date”), between G-III
Apparel Group, Ltd., a Delaware corporation (the “Company”), and Sammy Aaron (the “Executive”).

WITNESSETH:

WHEREAS, the Company and the Executive are parties to an Employment Agreement (the “Prior
Agreement”), dated July 11, 2005, as amended;

WHEREAS, the Company desires that the Executive enter into this Agreement so that the Company may be
assured of the services of the Executive for the term of this Agreement and the Executive is desirous of providing such
services on the terms and conditions as provided for in this Agreement, and

WHEREAS, it is the intention of the Company and the Executive that this Agreement supersede the Prior
Agreement, and that from and as of the date hereof the Prior Agreement shall be cancelled and of no further force and
effect.

NOW, THEREFORE, in consideration of the premises and of the mutual promises, representations and
covenants herein contained, the parties hereto agree as follows:

1. EMPLOYMENT.

The Company hereby employs Executive as the Vice Chairman and President of the Company, and Executive
hereby accepts such employment, subject to the terms and conditions herein set forth. Executive hereby agrees to
accept such employment, to diligently, faithfully and competently perform such services consistent with such position
as shall from time to time be reasonably assigned to him by the Company’s Board of Directors or its Chief Executive
Officer, and to diligently, faithfully and competently devote his entire business time, skill and attention to the
performance of his duties and responsibilities to the Company. Executive shall report directly to the Company’s Chief
Executive Officer.

2. TERM.

The term of employment under this Agreement shall terminate on January 31, 2025, subject to prior
termination in accordance with the terms hereof (the “Employment Term”); provided, however, that on each August
1st prior to the end of the then Employment Term, commencing with August 1, 2024, the Employment Term of this
Agreement shall be automatically extended for an additional one-year period unless prior to such August 1st either
party shall have given written notice to the other that the Employment Term of this Agreement shall not be extended
any further.

3. COMPENSATION.

(a) Salary. As compensation for the employment services to be rendered by Executive hereunder, the
Company agrees to pay, or cause to be paid, to Executive, and Executive agrees to accept, payable in accordance with
Company normal payroll policy at the time in effect, a salary at the rate of One Million Dollars ($1,000,000) per year,
subject to such increases as may be approved at the discretion of the Compensation Committee of the Board of
Directors. Executive shall not be entitled to any additional compensation for any service as a director of the Company,




unless and to the extent that any other employee of the Company who serves as a director is compensated for such
service.

(b) Bonuses. (i) Within 15 days of the Effective Date, Executive shall be entitled to receive a one-time
special bonus of Two Million Dollars ($2,000,000).

(ii) Within 15 days of January 31, 2025, Executive shall be entitled to receive a one-time retention
bonus of One Million Dollars $1,000,000, provided that, as of January 31, 2025, the Company shall not have
terminated this Agreement for “cause” (as hereinafter defined) and Executive shall not have terminated this Agreement
without “cause” or without “Good Reason” (as hereinafter defined).

(o) Annual Incentive Plan. During each of the Company’s fiscal years during the Employment Term,
commencing with the fiscal year ending January 31, 2024, Executive shall be entitled to participate in the Company’s
Annual Incentive Program with a target bonus in the amount of $3,000,000 (the “Target Bonus™) for each fiscal year.
The amount of the annual incentive paid to Executive with respect to any fiscal year shall be based on each year’s
Annual Incentive Program that will contain performance metrics and adjustments thereto as determined with respect to
each fiscal year by the Compensation Committee.

(d) Payment. Payments under the Annual Incentive Program shall be made in a manner consistent with
past practice with respect to payments of annual incentive compensation (i.e., during the 75 days after the close of the
applicable fiscal year and shall be made irrespective of the Executive’s then current employment status with the
Company, except that no payments shall be made under the Annual Incentive Program following a termination of this
Agreement by the Executive without “cause” (as defined in Section 6(b) hereof) or without Good Reason or a
termination of this Agreement by the Company for “cause” (as defined in Section 6(a) hereof); provided that, with
respect to any fiscal year of the Company during which the Executive’s employment terminates (except as provided
above), the Executive shall be entitled only to a pro rata share of payments pursuant to the Annual Incentive Program
based upon a pro rata share calculated as a fraction based upon the number of days which the Executive has been
employed by the Company in such fiscal year divided by the entire number of days in such fiscal year).

(e) Equity Grants. So long as Executive is performing his duties hereunder, Executive shall be entitled to
receive annual grants under the Company’s 2015 Long Term Incentive Plan (the “Existing Plan”) or such other plan
(the “New Plan”) that replaces the Existing Plan (collectively the “Plan”) for an aggregate of 225,000 shares with
60% of such shares being subject to Performance Stock Units (“Annual PSUs”) and 40% of such grants being subject
to Restricted Stock Units (“Annual RSUs”); provided, however, that the aggregate grant date fair value for the annual
grants based on the closing price of the Company’s common stock on the date of grant may not exceed $4,500,000.
(By way of example, if the closing price of the Company’s common stock on the date of grant is $20 or less, then the
annual grant shall be for an aggregate of 225,000 shares. If the closing price of the Company’s common stock on the
date of grant is greater than $20, the aggregate number of shares subject to the annual grant will be the amount
determined by dividing $4,500,000 by such closing price with 60% of such shares being subject to Annual PSUs and
40% of such shares being subject to Annual RSUs.) Executive understands and agrees that (i) the performance metrics
and other terms and conditions of the Annual PSUs, including time vesting provisions, shall be as determined by the
Compensation Committee and subject to a PSU Agreement and the terms of the Plan governing such grants and (ii) the
Annual RSUs shall be subject to three-year cliff vesting and other terms and conditions as determined by the
Compensation Committee and subject to an RSU Agreement and the terms of the Plan.

4. EXPENSES.

The Company shall pay or reimburse Executive, upon presentment of suitable vouchers, for all reasonable
business and travel expenses which may be incurred or paid by Executive in connection with his employment
hereunder in accordance with Company policy. Executive shall comply with such requirements and shall keep such
records as the Company may deem necessary to meet the requirements of the Internal Revenue Code of 1986, as
amended from time to time (the “Code”), and regulations promulgated thereunder.




5. OTHER BENEFITS.

(a Executive shall be entitled to six (6) weeks paid vacation per year, and to participate in the benefit
plans and arrangements and receive any other benefits customarily provided by the Company to its senior executive
personnel (including any profit sharing, pension, disability insurance, hospital, major medical insurance and group life
insurance plans in accordance with the terms of such plans) (the “Benefit Plans”). When traveling on business,
Executive shall be entitled to air travel on the same basis as other senior executives of the Company. To the fullest
extent permitted by Delaware law, the Company shall indemnify the Executive and hold him harmless from any and all
claims, losses, liabilities and expenses, including reasonable fees and disbursements of counsel selected by the
Company, arising out of the acts and omissions of Executive as an officer or director of the Company.

(b) Disability. If during the Employment Term the Executive becomes disabled or incapacitated to the
extent that he is unable to perform his duties hereunder (due to any physical or mental injury, illness or defect) for a
period of 180 consecutive days and his employment with the Company terminates as a result, then the Company shall
thereafter pay to the Executive fifty percent of the amount of the annual base salary provided for pursuant to Section 3
hereof during the period of such disability or incapacity, in the same manner set forth in said Section 3, for the balance
of the Employment Term. During such 180 day period, the Executive shall be entitled to receive his annual base salary
provided for in Section 3.

6. TERMINATION OF EMPLOYMENT; EFFECT OF TERMINATION.

(a) Termination for Cause by the Company. The Company may terminate this Agreement and all of the
Company’s obligations hereunder for “cause”. Termination by the Company for “cause” shall mean termination by
action of a majority of the members of the Company’s Board of Directors because of the Executive’s conviction of a
felony (which, through lapse of time or otherwise, is not subject to appeal) or willful refusal without proper cause to
perform his obligations under this Agreement or because of the Executive’s material breach of any of the covenants
provided for in Sections 8, 9 and 10 hereof. Such termination shall be effected by written notice thereof by the
Company to the Executive, and, except as hereinafter provided, shall be effective as of the date of such notice;
provided, however, that such termination shall not be effective if (i) such termination is because of the Executive’s
willful refusal without proper cause to perform any one or more of his obligations under this Agreement, (ii) such
notice is the first such notice of termination for any reason delivered by the Company to the Executive hereunder, and
(iii) within 7 days following the date of such notice the Executive shall cease his refusal and shall use his best efforts
to perform such obligations.

The Executive may, within 15 days following delivery of the notice of termination referred to in the preceding
paragraph, by written notice to the Board of Directors of the Company, cause the matter of the termination of this
Agreement to be discussed at the next regularly scheduled meeting of the Board of Directors or at a special meeting of
the Board of Directors held in accordance with the Company’s By-Laws. The Executive shall be entitled to be
represented by counsel at such meeting which shall be conducted according to a procedure deemed equitable by a
majority of the Directors present. If, at such meeting, it shall be determined by a majority of the Directors that this
Agreement had been terminated without proper cause, the provisions of this Agreement shall be reinstated with the
same force and effect as if the notice of the termination had not been given. The Executive shall be entitled to receive
the compensation and other benefits provided herein for the period from the date of the delivery of the notice of
termination through the date of such Board meeting. Nothing herein contained shall limit or deny the Executive’s right
to have any such dispute resolved pursuant to arbitration as set forth in Section 15 hereof.

(b) Termination for Cause or Good Reason by the Executive. The Executive shall have the right to
terminate this Agreement for “cause” or Good Reason. Termination by the Executive for “cause” shall mean (i)
termination because of a material breach by the Company of any of its obligations hereunder or (ii) if the Company
shall give written notice pursuant to Section 2 that the Employment Term shall not be extended any further. ‘Good
Reason’ shall have the meaning ascribed to such term in the Plan.

(0 Executive’s Remedies. In the event the Company terminates this Agreement without cause (as
defined in Section 6(a) hereof) (other than a termination pursuant to Section 5(b)), or in the event the Executive
terminates this Agreement for cause (as defined in Section 6(b) hereof) or Good Reason, the parties hereto agree that




damages to the Executive shall be difficult to ascertain in any such event, but in order to limit the liability of the
Company the Executive shall be entitled to receive severance payments equal to the following: (x) his then current
annual base salary payable for two (2) years thereafter in accordance with equal payroll installments, plus (y) his
Target Bonus for the fiscal year in which his employment terminates and for the following fiscal year, in each case
payable at the same time such bonus would have been paid had the Executive’s employment not terminated, plus (z)
all other benefits accruing to the Executive to the date of termination as provided hereunder.

(d) Mitigation. In the event of the termination of this Agreement by the Executive for “cause” or Good
Reason or in the event of the termination of the Executive’s employment by the Company without cause (as defined in
Section 6(a) hereof) or in breach of this Agreement, it is expressly understood that the Executive shall not be required
to seek other employment in order to mitigate his damages hereunder.

(e) Legal Costs. In the event that the Executive institutes any legal action to enforce his rights, or to
recover damages for breach of the Company’s obligations, under this Agreement and this Section 6, the Executive in
such an action shall be entitled to recover from the Company all costs and expenses (including, without limitation,
attorneys’ fees and disbursements) incurred by him if he prevails in any such action or if any such action is settled in
his favor.

€3] Change In Control. Notwithstanding anything to the contrary contained in Section 6(c) hereof, and
in lieu of any payments required to be made pursuant to said Section 6(c), in the event (i) the Company shall terminate
this Agreement without cause (as defined in Section 6(a) hereof) (other than a termination pursuant to Section 5(b)) or
(ii) the Executive shall terminate this Agreement for cause (as defined in Section 6(b) hereof) or Good Reason, in
either case at any time within two years after the occurrence of a Change In Control (as defined below) of the
Company, the Company shall pay to the Executive, in equal periodic payroll installments during the twenty-four
months after such termination date, an amount equal to two (2.0) times the Executive's "annualized includable
compensation for the base period," as defined in section 280G of the Internal Revenue Code of 1986 (the "Code"), or
any successor provision (which term includes, without limitation, the Executive's base salary and bonus). In addition,
for a period of two years from such termination date, the Company shall continue to provide all other benefits to the
Executive at least equal to those which would have been provided to the Executive had the Executive’s employment
not been so terminated, or, if more favorable to the Executive, those benefits generally in effect at any time thereafter
with respect to similar executive officers of the Company (or its successor, if applicable).

Furthermore, for purposes of determining eligibility of the Executive for retiree benefits pursuant to any plan,
program or policy maintained by the Company, the Executive shall be considered to have remained employed until the
end of such two year period and to have retired on the last day of such period; provided, however, that to the extent it
is not possible under any such plan, program or policy to characterize such two year period as employment service, the
Company agrees to provide the Executive with such substantially equivalent benefit as would give the Executive the
same substantial benefit he would have received if such characterization was possible and given effect.

(g) As used in this Section 6(g), a Change In Control shall be deemed to occur if (i) there shall be
consummated (x) any consolidation or merger of the Company in which the Company is not the continuing or
surviving corporation or pursuant to which shares of the Company’s Common Stock would be converted into cash,
securities or other property, other than a merger of the Company in which the holders of the Company’s Common
Stock immediately prior to the merger have the same proportionate ownership of common stock of the surviving
corporation immediately after the merger, or (y) any sale, lease, exchange or other transfer (in one transaction or a
series of related transactions) of all, or substantially all, the assets of the Company, or (ii) the stockholders of the
Company shall approve any plan or proposal for liquidation or dissolution of the Company, or (iii) any person (as such
term is used in Sections 13(d) and 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”)), other than Morris Goldfarb and his affiliates, shall become the beneficial owner of 35% or more of the
Company’s then outstanding Common Stock other than pursuant to a plan or arrangement entered into by such person
and the Company or (iv) during any period of two consecutive years, individuals who at the beginning of such period
constitute the entire Board of Directors shall cease for any reason to constitute a majority thereof unless the election, or
the nomination for election by the Company’s stockholders, of each new director was approved by a vote of at least
two-thirds of the directors then still in office who were directors at the beginning of the period.




(h) The Company’s obligation to continue to pay compensation under this Section 6 after termination of
this Agreement and provide such benefits shall be conditional upon (1) Executive executing a general release in the
form of Exhibit A attached hereto in favor of the Company waiving claims pertaining to the termination of his
employment and other customary employment-related claims and (2) Executive’s compliance with his obligations
under Section 8, 9, and 10 hereof.

@) Section 280G. (a) Notwithstanding anything to the contrary contained in this Agreement or in any
other agreement entered into by and between the Executive, on the one hand, and the Company or any of its affiliates,
on the other hand, or in any incentive arrangement or plan (including equity arrangements and plans) offered by the
Company or its affiliates, in the event that any amount or benefit paid or provided (or to be paid or provided) to the
Executive pursuant to this Agreement, taken together with any other amounts or benefits paid or provided (or to be
paid or provided) to the Executive by the Company or its affiliates (collectively, the “Covered Payments”), would
constitute an “excess parachute payment” as defined in Section 280G of the Code, and would thereby subject the
Executive to an excise tax under Section 4999 of the Code (the “Excise Tax”), then the provisions of this paragraph (i)
will apply. If the aggregate present value (as determined for purposes of Section 280G of the Code) of the Covered
Payments exceeds the amount that can be paid to the Executive without the Executive incurring an Excise Tax, then,
solely to the extent that the Executive would be better off on an after-tax basis (taking into account all federal, state,
and local taxes, including income, employment, and excise taxes) by receiving the maximum portion of the Covered
Payments that may be made without the Executive becoming subject to the Excise Tax, the amounts payable to the
Participant under this Agreement (or under any other agreement, arrangement, or plan) will be reduced (but not below
zero) to the maximum amount that may be paid without the Executive becoming subject to the Excise Tax (such
reduced payments to be referred to as the “Payment Cap”). In the event that the Executive receives reduced payments
and benefits as a result of the application of this paragraph (i), reduction will be made in accordance with the following
rules: (i) first, reductions will first be made from payments and benefits that are determined not to be nonqualified
deferred compensation for purposes of Section 409A of the Code, and then will be made (to the extent necessary) out
of payments and benefits that are subject to Section 409A of the Code; (ii) second, within such categories, reductions
will first be made to cash severance payments before being made to other cash payments, and then last to payments in
connection with equity awards; and (iii) third, within such categories, reductions will be made to payments and
benefits in reverse chronological order (i.e., amounts due to be paid later will be reduced before amounts due to be
paid sooner).

1) The accounting firm engaged by the Company for general tax purposes or such other nationally-
recognized accounting firm selected by the Company will perform the calculations contemplated by this paragraph (i).
The Company and the Executive agree to provide such firm with such information and documents as such firm may
reasonably request in order to perform such calculations. The Company will bear all expenses of such firm with
respect to the determinations required to be made hereunder. The accounting firm engaged to make the determinations
hereunder will provide its calculations, together with detailed supporting documentation, to the Company and the
Executive. If the accounting firm determines that no Excise Tax is payable with respect to a payment, either before or
after the application of the Payment Cap, then it will furnish the Company with documentation reasonably acceptable
to the Company that no Excise Tax will be imposed with respect to such payments. Any good faith determinations of
the accounting firm made hereunder will be final, binding, and conclusive upon the Company and the Executive.

k) The intent of the parties is that payments and benefits under this Agreement comply with, or be
exempt from, Section 409A of the Internal Revenue Code (“Section 409A”) and, accordingly, to the maximum extent
permitted, this Agreement shall be interpreted and administered accordingly. A termination of employment shall not be
deemed to have occurred for purposes of any provision of this Agreement providing for the payment of any amounts or
benefits upon or following a termination of employment that are considered “nonqualified deferred compensation”
under Section 409A unless such termination is also a “separation from service” within the meaning of Section 409A.
Further, to the extent that the payment of any amounts or benefits that are considered “nonqualified deferred
compensation” under Section 409A are conditioned on the Executive’s execution of a general release and the period of
time during which the Executive has to execute such general release and for such general release to become effective
spans two calendar years, then no such payments shall be made earlier than the second of such calendar years, and any
such payments that otherwise would have been made during the first of such calendar years shall instead be made with
the first such payment made during the second of such calendar years, irrespective of the calendar year in which such
general release is executed and becomes effective. With regard to any provision herein that provides for




reimbursement of costs and expenses or in-kind benefits, except as permitted by Section 409A, (i) the right to
reimbursement or in-kind benefits shall not be subject to liquidation or exchange for another benefit, (ii) the amount of
expenses eligible for reimbursement, or in-kind benefits, provided during any taxable year shall not affect the expenses
eligible for reimbursement, or in-kind benefits to be provided, in any other taxable year, provided that the foregoing
clause (ii) shall not be violated with regard to expenses reimbursed under any arrangement covered by Section 105(b)
of the Code solely because such expenses are subject to a limit related to the period the arrangement is in effect and
(iii) such payments shall be made no later than the last day of the Executive’s taxable year following the taxable year
in which the expense occurred (or no later than such earlier date as otherwise set forth elsewhere in this Agreement).
For purposes of Section 409A, the Executive’s right to receive any installment payments pursuant to this Agreement
shall be treated as a right to receive a series of separate and distinct payments. If the Executive is a specified employee
within the meaning of Section 409A(a)(2)(B)(i) of the Code and would receive any payment in connection with a
separation from service sooner than six months after his “separation from service” that, absent the application of this
paragraph, would be subject to additional tax imposed pursuant to Section 409A as a result of such status as a specified
employee, then such payment shall instead be payable on the date that is the earliest of (x) six months after the
Executive’s separation from service, or (y) the Executive’s death. Notwithstanding the foregoing, the Company makes
no representation to the Executive about the effect of Section 409A on the provisions of this Agreement.

7. DEATH.

If the Executive shall die during the term of this Agreement, this Agreement and all benefits hereunder shall
terminate except that (i) if death occurs during the term of this Agreement, the Executive’s estate shall be entitled to
continue to receive the then current base salary provided in Section 3 hereof for a period of twelve months from the
last day of the month in which his death occurs and shall be eligible to receive compensation pursuant to the Annual
Incentive Program under Section 4 (based on actual performance) hereof prorated according to the number of days of
employment in such fiscal year, and (ii) such termination shall not affect any vested rights which the Executive may
have at the time of his death pursuant to any insurance or other death benefit plans or arrangements of the Company or
any subsidiary, which rights shall continue to be governed by the provisions of such plans and agreements.

8. NON-COMPETITION.

(a) In view of the unique and valuable services expected to be rendered by Executive to the Company,
Executive’s knowledge of the trade secrets and other proprietary information relating to the business of the Company
and in consideration of the compensation to be received hereunder, Executive agrees that until a period of two (2)
years following the termination of Executive’s employment hereunder (the “Non-Competition Period”), Executive
shall not, whether for compensation or without compensation, directly or indirectly, as an owner, principal, partner,
member, shareholder, independent contractor, consultant, joint venturer, investor, licensor, licensee, lender or in any
other capacity whatsoever, alone, or in association with any other business entity or individual, carry on, be engaged or
take part in, or render services (other than services which are generally offered to third parties) or advice to, own, share
in the earnings of, invest in the stocks, bonds or other securities of, or otherwise become financially interested in, any
business entity or individual engaged in any business in competition with any business engaged in by the Company
during the Employment Term. The record or beneficial ownership by Executive of up to 2.0% of the shares of any
corporation whose shares are publicly traded on a national securities exchange or in the over-the-counter market shall
not of itself constitute a breach hereunder. In addition, Executive shall not, directly or indirectly, during the Non-
Competition Period, (i) request or cause any customers or licensors with whom the Company has a business
relationship to cancel or terminate any such business relationship with any member of the Company or (ii) solicit,
interfere with, entice from or hire from any member of the Company, any employee of any member of the Company or
any person who was an employee of any member of the Company within one year prior to the termination of
Executive’s employment hereunder

(b) If any portion of the restrictions set forth in this Section 8 should, for any reason whatsoever, be
declared invalid by a court of competent jurisdiction, the validity or enforceability of the remainder of such restrictions
shall not thereby be adversely affected.




(0 Executive acknowledges that the provisions of this Section 8 were a material inducement to the
Company to enter into this Agreement, and that the Company would not enter into this Agreement but for the
agreements and covenants contained herein. Executive further acknowledges that the limitations set forth in this
Section 8 are reasonable and properly required for the adequate protection of the business of the Company. Executive
hereby waives, to the extent permitted by law, any and all right to contest the validity of this Section 8 on the grounds
of breadth of its geographic or product or service coverage or length of term. In the event any such limitation
hereunder is deemed to be unreasonable by a court of competent jurisdiction, Executive agrees to the reduction of the
territorial or time limitation to the area or time period which such court shall deem reasonable.

(d) Nothing contained in this Agreement shall require the Company to utilize Executive’s services under
this Agreement, the Company’s only obligation to Executive being payment of his compensation, benefits and

expenses under this Agreement during the Initial Term.

9. INVENTIONS AND DISCOVERIES.

(a) Executive shall promptly and fully disclose to the Company, with all necessary detail for a complete
understanding of the same, all developments, know-how, improvements, concepts, ideas, designs, sketches, writings,
processes and methods (whether copyrightable, patentable or otherwise) made, received, conceived, developed,
acquired or written during working hours, or otherwise, by Executive (whether or not at the request or upon the
suggestion of the Company) during the Employment Term, solely or jointly with others, using the Company’s
resources, or relating to any current or proposed business or activities of the Company known to him as a consequence
of his employment or the rendering of services hereunder (collectively, the “Subject Matter”).

(b) Executive hereby assigns and transfers, and agrees to assign and transfer, to the Company all his
rights, title and interest in and to the Subject Matter, and Executive further agrees to deliver to the Company any and
all drawings, notes, specifications and data relating to the Subject Matter, and to execute, acknowledge and deliver all
such further papers, including applications for trademarks, copyrights or patents, as may be necessary to obtain
trademarks, copyrights and patents for the Subject Matter in any and all countries and to vest title thereto in the
Company. Executive shall assist the Company in obtaining such trademarks, copyrights or patents during the term of
this Agreement, and any time thereafter on reasonable notice and at mutually convenient times, and Executive agrees
to testify in any prosecution or litigation involving any of the Subject Matter; provided, however, that following
termination of employment Executive shall be reasonably compensated for his time and reimbursed his reasonable out-
of-pocket expenses incurred in rendering such assistance or giving or preparing to give such testimony if it is required
after the Non-Competition Period.

10. NON-DISCIL.OSURE OF CONFIDENTIAL INFORMATION.

(a) Executive shall not, during the term of this Agreement, or at any time following expiration or
termination of this Agreement, directly or indirectly, disclose or permit to be known (other than as is required in the
regular course of his duties (including without limitation disclosures to the Company’s advisors and consultants) or as
is required by law (in which case Executive shall give the Company prior written notice of such required disclosure) or
with the prior written consent of the Company, to any person, firm or corporation, any Confidential Information (as
hereinafter defined) acquired by him during the course of, or as an incident to, his employment hereunder, relating to
the Company, any client of the Company, or any corporation, partnership or other entity owned or controlled, directly
or indirectly, by any of the foregoing, or in which any of the foregoing has a beneficial interest, including, but not
limited to, the business affairs of each of the foregoing (“G-III Confidential Information”). As used herein, the term
“Confidential Information” shall mean proprietary technology, trade secrets, designs, sketches, know-how, market
studies and forecasts, competitive analyses, pricing policies, employee lists, personnel policies, manufacturing sources,
the substance of agreements with customers, suppliers and others, marketing arrangements, licensing agreements,
servicing and training programs and arrangements, customer lists and any other documents embodying such
confidential information. This confidentiality obligation shall not apply to any G-III Confidential Information which
becomes publicly available other than in violation of this Section 10.

(b) All information and documents relating to the Company as hereinabove described shall be the
exclusive property of the Company, and Executive shall use his reasonable best efforts to prevent any publication or




disclosure thereof. Upon termination of Executive’s employment with the Company, all documents, records, reports,
writings and other similar documents containing confidential information, including copies thereof, then in Executive’s
possession or control shall be returned and left with the Company.

11. SPECIFIC PERFORMANCE.

Executive agrees that if he breaches, or threatens to commit a breach of, any of the provisions of Sections 8, 9
or 10 (the “Restrictive Covenants”), the Company shall have, in addition to, and not in lieu of, any other rights and
remedies available to the Company under law and in equity, the right to injunctive relief and/or to have the Restrictive
Covenants specifically enforced by a court of competent jurisdiction, without the posting of any bond or other security,
it being agreed that any breach or threatened breach of the Restrictive Covenants would cause irreparable injury to the
Company and that money damages would not provide an adequate remedy to the Company. Notwithstanding the
foregoing, nothing herein shall constitute a waiver by Executive of his right to contest whether a breach or threatened
breach of any Restrictive Covenant has occurred.

12. AMENDMENT OR ALTERATION.

No amendment or alteration of the terms of this Agreement shall be valid unless made in writing and signed
by both of the parties hereto.

13. GOVERNING LAW.

This Agreement shall be governed by and construed in accordance with the laws of the State of New York
applicable to agreements made and to be performed therein.

14. SEVERABILITY.

The holding of any provision of this Agreement to be invalid or unenforceable by a court of competent
jurisdiction shall not affect any other provision of this Agreement, which shall remain in full force and effect.

15. WITHHOLDING.
The Company may deduct and withhold from the payments to be made to Executive hereunder any amounts

required to be deducted and withheld by the Company under the provisions of any applicable statute, law, regulation or
ordinance now or hereafter enacted.

16. NOTICES.

17. For the purposes of this Agreement, notices, demands and all other communications provided for
in the Agreement shall be in writing and shall be deemed to have been duly given when delivered against receipt
therefor or mailed by United States certified mail, return receipt requested, postage prepaid, addressed as follows:

If to the Executive: (On file with the Company)

If to the Company: G-III Apparel Group, Ltd.
512 Seventh Avenue
New York, New York 10019
Attention: Chief Financial Officer

With a copy, in either case, to:

Norton Rose Fulbright US LLP
1301 Avenue of the Americas




New York, NY 10019
Attention: Neil Gold, Esq. and Steven Suzzan, Esq.

18. COUNTERPARTS AND FACSIMILE SIGNATURES.
This Agreement may be signed in counterparts with the same effect as if the signatures to each counterpart
were upon a single instrument, and all such counterparts together shall be deemed an original of this Agreement. For

purposes of this Agreement, a facsimile copy of a party’s signature shall be sufficient to bind such party.

19. WAIVER OR BREACH.

It is agreed that a waiver by either party of a breach of any provision of this Agreement shall not operate, or
be construed, as a waiver of any subsequent breach by that same party.

20. ENTIRE AGREEMENT AND BINDING EFFECT.

This Agreement contains the entire agreement of the parties with respect to the subject matter hereof,
supersedes all prior and contemporaneous agreements, both written and oral, between the parties with respect to the
subject matter hereof (including the Prior Agreement), , and may be modified only by a written instrument signed by
each of the parties hereto. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective legal representatives, heirs, distributors, successors and assigns; provided, however, that Executive shall not
be entitled to assign or delegate any of his rights or obligations hereunder without the prior written consent of the
Company. It is intended that Sections 8, 9, 10 and 11 benefit each of the Company and each other member of the
Company, each of which is entitled to enforce the provisions of Sections 8, 9, 10 and 11.

21. SURVIVAL.

The termination of Executive’s employment hereunder or the expiration of this Agreement shall not affect the
enforceability of Sections 8, 9, 10 and 11 hereof.

22. FURTHER ASSURANCES.

The parties agree to execute and deliver all such further documents, agreements and instruments and take
such other and further action as may be necessary or appropriate to carry out the purposes and intent of this
Agreement.

23. CONSTRUCTION OF AGREEMENT.
No provision of this Agreement or any related document shall be construed against or interpreted to the
disadvantage of any party hereto by any court or other governmental or judicial authority by reason of such party
having or being deemed to have structured or drafted such provision.

24, HEADINGS.

The Section headings appearing in this Agreement are for the purposes of easy reference and shall not be
considered a part of this Agreement or in any way modify, demand or affect its provisions.




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date and year first above
written.

G-III APPAREL GROUP, LTD.

By: /s/ Neal
Nackman
Neal Nackman

/s/ Sammy

Aaron
Sammy Aaron
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EXHIBIT A
[Letterhead of G-III Apparel Group, Ltd.]

[Date]
[Executive]
[Address]

Dear [Executive]:

This will confirm that your employment with G-III Apparel Group, Ltd.. (the “Company”) has been
terminated as of [date]. In exchange for your general release and fulfillment of all of your commitments in this
Agreement, which are set forth below, the Company will pay you the amounts (the “Severance Payments”) set forth in
Section 6 of your employment agreement with the Company (the “Employment Agreement”). In addition, you agree
(i) to comply with the terms of Sections 8, 9 and 10 of the Employment Agreement, (ii) not to disparage the Company
or any of its subsidiaries (collectively, the “G-III Group”) or make or cause to be made any statement that is critical of
or otherwise maligns the business reputation of the G-III Group and (iii) not to tortiously interfere in any manner with
the present or future business activities of the G-III Group. The Company agrees not to disparage you or make or
cause to be made any statement that is critical of or otherwise maligns your business reputation and not to tortiously
interfere in any manner with your future business activities.

The foregoing voluntary payment is given in return for your discharge and release of all claims, obligations,
and demands which you have, ever had, or in the future may have, against the Company, any affiliated entities and any
of its or their stockholders, officers, directors, employees, or agents, arising out of or relating to your employment and
the termination thereof up to the date of this Release, including, but not limited to, claims under Title VII of the Civil
Rights Act of 1964, the Fair Labor Standards Act, applicable New York State law, the Civil Rights Act of 1991, the
Age Discrimination in Employment Act, the Older Workers Benefits Protection Act, the Employee Retirement Income
Security Act of 1974, the Americans With Disabilities Act, and all other federal, state, and local discrimination laws,
and claims for wrongful discharge. You further waive and release any claimed right to reemployment, or employment
in the future with the Company or any other member of the G-III Group. You do not, however, waive or release any
claims which arise after the date that you execute this agreement or any claims to enforce your rights to the Severance
Payments under the Employment Agreement.

The Company has advised you to consult with an attorney and/or governmental agencies prior to executing
this agreement. By executing this agreement you acknowledge that you have been provided an opportunity to consult
with an attorney or other advisor of your choice regarding the terms of this agreement, that you have been given a
minimum of twenty-one days in which to consider whether you wish to enter into this agreement, and that you have
elected to enter into this agreement knowingly and voluntarily. You may revoke your assent to this agreement within
seven days of its execution by you (the “Revocation Period”), and the agreement will not become effective or
enforceable until the Revocation Period has expired.

If this is in accordance with our agreement, please sign and return to us the enclosed copy of this letter, which
shall then be a binding agreement between us.
G-III APPAREL GROUP, LTD.

By:

Title:

Agreed and Accepted:
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