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

On September 29, 2023, Maurice Marciano retired as a member of the board of directors (the “Board”) of Guess?, Inc. (the “Company”), in order to focus
on his health and family and in light of the Stipulation described in Item 7.01 below. Mr. Marciano’s retirement from the Board was not the result of any
disagreement with the Company on any matter relating to its operations, polices or practices.

Item 7.01. Regulation FD Disclosure.

On September 29, 2023, the Company issued a press release announcing Mr. Marciano’s retirement as a member of the Board. A copy of the press release
is furnished as Exhibit 99.1 hereto.

The Company and all defendants in the Company’s previously-disclosed stockholder derivative lawsuit brought by the Employees Retirement System of
Rhode Island (“ERSRI”) have entered into a Stipulation and Agreement of Compromise, Settlement, and Release (the “Stipulation”). If approved by the
Court of Chancery of the State of Delaware, the Stipulation would resolve all claims asserted against all defendants in the ERSRI action without any
admission or finding of wrongdoing attributed to them personally or to the Company. Under the terms of the Stipulation, the Company will implement
certain governance and compliance enhancements. These enhancements include the establishment of a Diversity, Equity, and Inclusion Council (the “DEI
Council”), which will be comprised of one independent director and two consultants, including one consultant to be selected by ERSRI. The DEI Council
will report directly to the Board and be responsible for overseeing the development and implementation of the Company’s policies and procedures related
to harassment, discrimination and retaliation, including, in certain circumstances, having the authority to conduct investigations and to recommend
disciplinary action, up to and including termination, of senior executives or Board members found to have engaged in misconduct. The DEI Council will
also be responsible for overseeing a commitment to be added to the Company’s Governance Guidelines regarding the Company’s measures to prevent and
respond to sexual harassment and discrimination. Pursuant to the Stipulation, the Company will appoint two new independent directors to the Board,
including one to be selected by ERSRI and mutually agreed to by the Company. The Stipulation also includes certain agreements by Mr. Paul Marciano
relating to meetings or activities with current or prospective Company models. In addition to the governance enhancements, pursuant to the Stipulation, (a)
the defendants in the ERSRI action will cause the Company to receive (i) a payment of $22 million upon Court approval of the settlement pursuant to the
terms of the Stipulation, and (ii) the right to receive an additional payment of $8 million contingent on the recovery from the insurers currently being
sought by the Company and the insureds in pending litigation against the insurers, and (b) the Company will be responsible to pay an attorney’s fee award
to ERSRI’s counsel in an amount to be determined by the Court and that will be disclosed to stockholders in a notice to be distributed in connection with
the settlement approval process. Consistent with its historical practice, the Company intends to exclude any settlement amounts and related professional
fees from its non-GAAP adjusted operating results.

The Stipulation was filed with the Court of Chancery of the State of Delaware on September 29, 2023. In connection with its approval of the Stipulation,
the Board also approved resolutions to terminate the existence of the Demand Review Committee, which was formed to investigate and make
recommendations to the Board with respect to a stockholder demand, to become effective upon the filing of a motion seeking Court approval of the
Stipulation.

The Company believes this settlement is a positive step forward for both the Company and its stakeholders. In addition to the governance and compliance
enhancements that are expected to further strengthen the strong governance practices the Company already has in place, the settlement will also enable
management and the Board to fully focus on strategic execution and creating value for shareholders. In particular, the Board looks forward to the additional
perspective to be provided by two new independent directors and the new DEI Council.

The information in this Item 7.01 of Form 8-K is being furnished hereby and shall not be deemed to be “filed” for the purposes of Section 18 of the
Securities Exchange Act of 1934 (the “Exchange Act”), or otherwise subject to the liabilities of such section, nor shall such information be deemed
incorporated by reference in any filing under the Securities Act of 1933 or the Exchange Act, except as shall be expressly set forth by specific reference in
such a filing.
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Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description
99.1 Press Release of Guess?, Inc. dated September 29, 2023.

104 Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, Guess?, Inc. has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

Dated: September 29, 2023 GUESS?, INC.

By: /s/ Carlos Alberini

Carlos Alberini
Chief Executive Officer
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Exhibit 99.1

Guess?, Inc. Announces Retirement of Maurice Marciano from Board of Directors

LOS ANGELES—September 29, 2023— Guess?, Inc. (NYSE: GES) today announced that Maurice Marciano is retiring from the
Company’s Board of Directors effective immediately.

Maurice Marciano co-founded Guess in 1981 and has continued to serve as a valued leader of the Company for over 40 years. During
that time, he helped oversee Guess’ evolution from a small family business and denim pioneer into a global lifestyle brand.

“My brothers and I founded Guess based on a vision to create an iconic lifestyle brand that consumers around the globe would love,”
said Maurice Marciano. “Today, I’m proud to say that we have turned that vision into a reality, in what has been an incredibly fulfilling
journey for me personally. As the second largest shareholder of Guess, I’m grateful to the Board, to Paul, and to Carlos and the entire
Guess family for their partnership and commitment to our brand, and I’m confident that the Company is well positioned to continue its
success long into the future.”

Alex Yemenidjian, Chairman of the Board, commented, “Maurice is a true visionary of Guess and an industry giant. His early idea to
manufacture designer jeans helped revolutionize the way customers connect with denim, and transformed Guess into a global company
that now does business in over 100 countries. On behalf of our Board and our management team, I want to thank Maurice for his
contributions and commitment to Guess and to recognize the incredible impact he has had on the fashion industry. We wish Maurice
the very best and know that his legacy will continue on for many generations to come.”

About GUESS?, Inc.

Guess?, Inc. designs, markets, distributes and licenses a lifestyle collection of contemporary apparel, denim, handbags, watches,
eyewear, footwear and other related consumer products. Guess? products are distributed through branded Guess? stores as well as
better department and specialty stores around the world. As of July 29, 2023, the Company directly operated 1,023 retail stores in the
Americas, Europe and Asia. The Company’s partners and distributors operated 546 additional retail stores worldwide. As of July 29,
2023, the Company and its partners and distributors operated in approximately 100 countries worldwide. For more information about
the Company, please visit www.guess.com.

Contacts
Guess?, Inc.
Fabrice Benarouche
Senior Vice President Finance, Investor Relations and Chief Accounting Officer
(213) 765-5578


