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EXPLANATORY NOTE

This Registration Statement on Form S-8 is being filed for the purpose of registering an additional 775,901 shares of Brilliant Earth Group, Inc.’s (the “Registrant”) Class A common stock, par value
$0.0001 per share, that became available for issuable pursuant to the Company’s 2021 Incentive Award Plan (the “2021 Plan”) for which Registration Statements of the Company on Form S-8 (File
Nos. 333-285801, 333-278351, 333-270725, 333-266807 and 333-259736) are effective.

Pursuant to General Instructions E of Form S-8, the contents of the above referenced prior Registration Statements on Form S-8, including any amendments thereto, filed with the Securities and
Exchange Commission (the “Commission”), relating to the 2021 Plan are incorporated herein by reference.

Item 8.
Exhibit
Number Description
4.1 Articles of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K (File No. 001-40836)_filed with the
Commission on December 22, 2025
42 Bylaws of the Registrant (incorporated by reference to Exhibit 3.2 to the Registrant’s Current Report on Form 8-K (File No. 001-40836) filed with the Commission on
December 22, 2025
5.1% Opinion of Greenberg Traurig, LLP
23.1% Consent of BDO USA, P.C., Independent Registered Public Accounting Firm
23.2% Consent of Greenberg Traurig, LLP (included in Exhibit 5.1)
24.1%* Power of Attorney (included on signature page)
99.1 Brilliant Earth Group, Inc. 2021 Incentive Award Plan (incorporated by reference to Exhibit 10.10 to the Registrant’s Report on Form 10-K (File No. 001-40836), filed
with the Commission on March 17, 2026
107* Filing Fees

* Filed herewith.


https://www.sec.gov/Archives/edgar/data/1866757/000186675725000039/brlt-formsx82025evergreen.htm
https://www.sec.gov/Archives/edgar/data/1866757/000186675725000039/brlt-formsx82025evergreen.htm
https://www.sec.gov/Archives/edgar/data/1866757/000186675724000042/brlt-formsx82024evergreen.htm
https://www.sec.gov/Archives/edgar/data/1866757/000186675723000052/forms-82023evergreen.htm
https://www.sec.gov/Archives/edgar/data/1866757/000186675722000156/brlt-sx82022evergreenrevis.htm
https://www.sec.gov/Archives/edgar/data/1866757/000119312521279955/d236309ds8.htm
https://www.sec.gov/Archives/edgar/data/1866757/000114036125046408/ny20061505x1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1866757/000114036125046408/ny20061505x1_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1866757/000162828026018794/exhibit1010brilliantearth-.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 San Francisco, State of California, on March 17, 2026.

BRILLIANT EARTH GROUP, INC.

By: /s/ Jeffrey Kuo
Jeffrey Kuo
Chief Financial Officer

POWER OF ATTORNEY
Each person whose signature appears below hereby constitutes and appoints Beth Gerstein and Jeffrey Kuo, or each of them singly, with full power to act without the other, such person’s
true and lawful attorneys-in-fact and agents, with full power of substitution and re-substitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign this registration
statement and any and all amendments, including post-effective amendments to this registration statement, and to file the same, with exhibits and schedules thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto 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 or desirable to be done in connection therewith as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents, or any of them, or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.

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/ Beth Gerstein

Beth Gerstein

/s/ Jeffrey Kuo

Jeffrey Kuo

/s/ Eric Grossberg

Eric Grossberg

/s/ Tan M. Bickley

Ian M. Bickley

/s/ Jennifer N. Harris

Jennifer N. Harris

/s/ Attica A. Jaques

Attica A. Jaques

/s/ Beth J. Kaplan

Beth J. Kaplan

/s/ Gavin M. Turner

Gavin M. Turner

Chief Executive Officer and Director
(Principal Executive Olfficer)

Chief Financial Officer

(Principal Financial Officer and Principal Accounting Olfficer)

Executive Chairman

Director

Director

Director

Director

Director

March 17, 2026

March 17, 2026

March 17, 2026

March 17, 2026

March 17, 2026

March 17, 2026

March 17, 2026

March 17, 2026



Calculation of Filing Fee Tables
S-8
Brilliant Earth Group, Inc.

Table 1: Newly Registered Securities

. . Fee Proposed Maximum
S?r;l;:ty C?ae::rllitt):e CaI;uIation RQ;:;?; d Maxi_mum Offel:ing Aggregatg Offering Fee Rate ReQ?t?:t?;:Lee
ule Price Per Unit Price
Class A
common
1 Equity ;too'gla,m par Other 775,901 $1.29 $ 1,000,912.29 0.0001381 $138.23
value per
share
Total Offering Amounts: $1,000,912.29 $ 138.23
Total Fee Offsets: $0.00
Net Fee Due: $138.23

Offering Note
]

Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) of the Securities Act of
1933, as amended, and based upon the average of the high and low prices of the Registrants Class A common stock as reported
on The Nasdaq Global Market on March 11, 2026.

Table 2: Fee Offset Claims and Sources EINot Applicable
Unsold
Security  Security Unsold Aggregate Fee
Form Initial Fee Type Title Securities  Offering Paid
Registrant or Filer  or File Filin Filing Offset Associated Associated Associated Amount with
Name Filing Number Datg Date Claimed with Fee  with Fee  with Fee Associated Fee
Type Offset Offset Offset with Fee Offset
Claimed Claimed Claimed Offset  Source
Claimed
Rule 457(p)
Fee Offset
Claims
Fee Offset

Sources




Exhibit 5.1

GreenbergTraurig

March 17, 2026

Brilliant Earth Group, Inc.
300 Grant Avenue, Third Floor
San Francisco, California 94108.

Re:  Registration Statement on Form S-8 for shares issuable pursuant to the
amended and restated 2021 Incentive Award Plan of Brilliant Earth Group,
Inc.

Ladies and Gentlemen:

We have acted as special Nevada counsel to Brilliant Earth Group, Inc., a Nevada
corporation (the “Company”) in connection with the filing with the Securities and Exchange
Commission (the “Commission™) of a Registration Statement on Form S-8 (the “Registration
Statement”) under the Securities Act of 1933, as amended (the “Securities Act™), relating to the
issuance, offering and/or sale by the Company of up to 775,901 shares of the Class A common
stock, par value $0.0001 per share (the “Shares™) of the Company, that have become reserved, in
the aggregate, for issuance under the Company’s 2021 Incentive Award Plan (the “Plan”).

We have examined the Articles of Incorporation and the Bylaws of the Company, the
Registration Statement, the Plan, and originals, or copies certified to our satisfaction, of records of
the meetings of the directors and stockholders of the Company, and of such other documents
relating to the Company as we have deemed material for the purposes of this opinion.

In our examination of the foregoing documents, we have assumed the genuineness of all
signatures, the authenticity of all documents submitted to us as originals, the conformity to original
documents of all documents submitted to us as certified, photostatic or other copies, the
authenticity of the originals of any such documents and the legal competence of all signatories to
such documents.

The opinions expressed above are limited to Chapters 75, 78 and 92A of the Nevada
Revised Statutes, including the statutory provisions thereof as well as reported judicial decisions
interpreting these laws. Our opinion is rendered only with respect to laws, and the rules,
regulations and orders thercunder, which are currently in effect.

We assume that all appropriate actions will be taken, prior to the offer and sale of the Shares
in accordance with the Plan, and to register and qualify the Shares for sale under all applicable
state securities or “Blue Sky” laws.

Please note that we are opining only as to the matters expressly set forth herein, and no
opinion should be inferred as to any other matters.

Greenberg Traurig, LLP | Attorneys at Law
10845 Griffith Peak Drive | Suite 600 | Las Vegas, Nevada 89135 | T +1702.792.3773 | F +1 702.792.9002

www.gtlaw.com




March 17, 2026
Page 2

Based on the foregoing, and assuming that the consideration, if any, required to be paid in
connection with the issuance and sale of shares of Shares under the respective Plan is actually
received by the Company as provided in such Plan, we are of the opinion that the Shares have been
duly authorized for issuance and, when the Shares are issued in accordance with the terms and
conditions of the Plan, the Shares will be validly issued, fully paid and nonassessable.

We hereby consent to the filing of this opinion with the Commission in connection with
the Registration Statement in accordance with the requirements of Item 601(b)(5) of Regulation
S-K under the Securities Act. In giving such consent, we do not hereby admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act or the rules
and regulations of the Commission.

Very truly yours,
/S/ GREENBERG TRAURIG, LLP

GREENBERG TRAURIG, LLP

Greenberg Traurig, LLP | Attorneys at Law

wiww.gtiaw.com







Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 17, 2026, relating to the consolidated
financial statements of Brilliant Earth Group, Inc. (the Company) appearing in the Company’s Annual Report on Form 10-K for the year ended December 31, 2025.

/s/ BDO USA, P.C.

Denver, Colorado
March 17, 2025



