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Item 1.01 Entry into a Material Definitive Agreement.
 
On May 25, 2022, Byrna Technologies Inc. (the “Company”) entered into an Asset Purchase Agreement (the “Purchase Agreement”) with Fox Labs International, Inc. (“Fox
Labs”). Pursuant to and concurrently with the execution of the Purchase Agreement, the Company consummated the acquisition of substantially all of the assets of Fox Labs
(the “Acquisition”).
 
The aggregate consideration for the Acquisition consisted of: (a) $2.0 million in cash, paid at closing; (b) $132,512 in cash, payable upon transfer of the cash assets of Fox
Labs to the Company; and (c) $41,000 in cash, payable on the 90th day following closing of the Acquisition, conditioned upon compliance by Fox Labs with certain post-
closing covenants in the Purchase Agreement.
 
The Purchase Agreement includes customary representations and warranties and covenants of the parties. Fox Labs will indemnify the Company and its officers, directors,
employees, agents, successors and assigns against certain losses related to, among other things, breaches of the Fox Labs’ representations and warranties, the failure to
perform covenants or obligations under the Purchase Agreement, and any act or omission of Fox Labs relative to the operation of its business prior to closing. The Company
will indemnify Fox Labs and its successors and assigns against certain losses related to, among other things, breaches of the Company’s representations and warranties, and
the failure to perform the Company’s obligations under the Purchase Agreement.
 
The Purchase Agreement has been included to provide investors with information regarding its terms and is not intended to provide any financial or other factual
information about the Company or Fox Labs. In particular, the representations, warranties and covenants contained in the Purchase Agreement (i) were made only for
purposes of that agreement and as of specific dates, (ii) were made solely for the benefit of the parties to the Purchase Agreement, (iii) may be subject to limitations agreed
upon by the parties, including being qualified by confidential disclosures made for the purpose of allocating contractual risk between the parties to the Purchase Agreement
rather than establishing those matters as facts and (iv) may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to
investors. Moreover, information concerning the subject matter of the representations, warranties and covenants may change after the date of the Purchase Agreement, which
subsequent information may or may not be fully reflected in the Company’s public disclosures. Accordingly, investors should not rely on the representations, warranties and
covenants contained in the Purchase Agreement as characterizations of the actual state of facts or condition of the Company or Fox Labs.
 
The foregoing summary of the Purchase Agreement and the Acquisition does not purport to be complete and is qualified in its entirety by reference to the complete text of
the Purchase Agreement, which is filed as Exhibit 10.1 hereto and which is incorporated by reference herein.
 
Item 7.01 Regulation FD Disclosure.
 
Furnished as Exhibit 99.1 hereto and incorporated into this Item 7.01 by reference is a copy of the press release issued on May 25, 2022 announcing the consummation of
the Acquisition. The Company also hereby furnishes the updated investor presentation attached as Exhibit 99.2 to this Current Report on Form 8-K, which the Company
may use in presentations to investors from time to time.
 
The information in this Item 7.01, including Exhibits 99.1 and 99.2, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, or
otherwise subject to the liability of such section, nor shall it be deemed incorporated by reference in any filing of the Company under the Securities Act of 1933 or the
Securities Exchange Act of 1934, regardless of any general incorporation language in such filing, unless expressly incorporated by specific reference in such filing.
 

 



 
 
Item 9.01 Financial Statements and Exhibits.
 
 (d) Exhibits.
 
 
The Company hereby files or furnishes, as applicable, the following exhibits:
 
Exhibit No.
  

Description
 

   
10.1*  Asset Purchase Agreement, dated as of May 25, 2022, by and between Byrna Technologies Inc. and Fox Labs International, Inc.
   
99.1**  Press Release of Byrna Technologies Inc. dated May 25, 2022
   
99.2**  Investor Presentation of Byrna Technologies Inc. dated May 25, 2022
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
* Schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant hereby undertakes to furnish copies of any of the omitted

schedules and exhibits upon request by the U.S. Securities and Exchange Commission.
 
** Furnished but not filed.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
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 BYRNA TECHNOLOGIES INC.  
   
Date: May 25, 2022 By: /s/ Bryan Ganz  
  Name: Bryan Ganz
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Exhibit 10.1
 

EXECUTION COUNTERPART
 

ASSET PURCHASE AGREEMENT
 

This ASSET PURCHASE AGREEMENT (the “Agreement”), effective as of May 25, 2022 (the “Closing Date”), by and between FOX LABS
INTERNATIONAL, INC. (“Fox Labs”), a Michigan corporation, together with any Affiliates (as defined herein), are collectively, “Seller”), and BYRNA
TECHNOLOGIES INC., a Delaware corporation (“Buyer”). Seller and Buyer are sometimes referred to herein individually as a “Party” and collectively as the “Parties”.
 

WHEREAS, Seller owns certain tangible and intangible assets used in the formulation, design, production, marketing, distribution and sales of, self-defense
sprays, including the following product lines (the “Product Lines”):
 
 ● One Point Four®
 ● Five Point Three SQUARED®
 ● Five Point Three®
 ● Mean Green®
 ● White Lightning®
 ● Sudecon® Decontamination Towelettes
 ● Pistol-Grip Crowd Control Units
 ● Inert Training Units
 ● Personal Pocket-Sized Units
 ● “Serious Business” Foam
 ● Lock-on Grenades
 

WHEREAS, Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, substantially all of the assets of Seller which are directly or indirectly
related to, necessary for, or used in connection with the formulation, design, production, marketing, distribution and sales of the Product Lines, on the terms and subject to
the conditions set forth in this Agreement;
 

NOW, THEREFORE, in consideration of the premises and the agreements, covenants, representations, and warranties set forth in this Agreement, and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:
 

ARTICLE I
PURCHASE AND SALE OF ASSETS

 
1.1        Agreement to Purchase and Sell. On the terms and subject to the conditions set forth in this Agreement, Seller agrees to sell, convey, transfer, and deliver

or assign to Buyer, and Buyer agrees to purchase or accept assignment of all rights, title, and interest of Seller in and to all assets that are used in or useful to the formulation,
design, production, marketing, distribution and sales of the Product Lines (the “Purchased Assets”). The Purchased Assets shall be sold free and clear of any pledge,
security interest, lien, mortgage, charge, or encumbrance of any kind, whether caused or permitted by act, failure to act, operation of law, or otherwise, and any conditional
sale or other title retention agreement or lease in the nature thereof (collectively, “Liens”).
 

 



 
 

1.2        Purchased Assets.
 

(a)    The Purchased Assets are all assets used in or useful to the formulation, design, production, marketing, distribution and sales of the Product
Lines, including:
 

 i. all machinery, fixtures, supplies, accessories, materials, equipment, parts, tools, office equipment, and all other items of tangible
property, in each case owned by Seller set forth on Schedule 1.2(a)(i) (the “Equipment”);

 
 ii. the inventory as of the Closing Date (the “Inventory”) set forth on Schedule 1.2(a)(ii);
 

 iii. all customer lists, account information (including order history and payment information), sales records, and the user manuals or
product documentation set forth on Schedule 1.2(a)(iii);

 

 iv. the intellectual property related to the Fox Labs International name and logo and the Product Lines as set forth on Schedule 1.2(a)
(iv) (the “Intellectual Property);

 
 v. cash of Seller (“Closing Date Cash”), as of the Closing Date;
 
 vi. accounts receivable of Seller as set forth on Schedule 1.2(a)(vi) (the “Accounts Receivable”);
 
 vii. all books, records, and files used in the formulation, design, production, marketing, distribution and sales of the Product Lines;
 

 
viii. all software, to the extent assignable, used in the formulation, design, production, marketing, distribution and sales of the Product

Lines. (including without limitation the customer relationship management (CRM) and ecommerce assets of the Seller located or
hosted at foxlabs.com and amazon.com.

 
(b)“        Affiliate” shall mean with respect to any person or entity, any other person or entity that directly or indirectly, through one or more

intermediaries, controls, is controlled by, or is under common control with, such person or entity. The term "control" (including the terms "controlled by" and "under
common control with") means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a person or entity,
whether through the ownership of voting securities, by contract or otherwise.
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1.3        Assumed Liabilities. Buyer shall not assume and shall not be responsible to pay, perform or discharge any Liabilities (as defined herein) of Seller or any of
their Affiliates of any kind or nature whatsoever; except the accounts payable and sales tax payable set forth on Schedule 1.3. “Liabilities” shall mean liabilities, obligations
or commitments of any nature whatsoever, asserted or unasserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or unmatured or otherwise.
 
 
 

ARTICLE II
PURCHASE PRICE

 
2.1        Purchase Price; Payment of Purchase Price.

 
Purchase Price. The total consideration to be paid for the Purchased Assets shall be TWO MILLION ONE HUNDRED SEVENTY THREE FIVE
HUNDRED TWELVE DOLLARS ($2,173,512) (the “Purchase Price”).

 
 

2.2        Payment of Purchase Price.Buyer shall deliver the Purchase Price to Seller, as follows:
 (a) At Closing, $2,000,000 by wire transfer of immediately available funds;
 (b) Upon confirmation of transfer of the Closing Date Cash to Buyer, $132,512 by wire transfer of immediately available funds; and

 (c) If Seller complies with the terms and conditions of Section 7.4 hereof, on the 60th day after the Closing Date, $41,000 by wire transfer of
immediately available funds

 
2.3        Allocation of Purchase Price. The Parties shall allocate the Purchase Price in a manner consistent with the allocation mutually determined by Seller and

Buyer, as set forth on Schedule 2.3. The Parties agree to cooperate in the preparation of tax returns required with respect to the allocation of the Purchase Price, including
those required by Section 1060 of the Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.
 
 

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

 
Seller hereby represents and warrants to Buyer that each of the statements contained in this Article III are true, correct, and complete as of the Closing Date:

 
3.1        Organization and Status of Existence; Power and Authority. Seller is a corporation duly organized and validly existing under the laws of the State of

Michigan. Seller has all requisite power and authority to own all of its assets, to conduct its business as is now being conducted, and to make, execute, deliver, and perform
this Agreement and the other documents and instruments contemplated hereby.
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3.2        Transaction Not a Breach. Neither the execution and delivery of this Agreement or any other agreements or instruments contemplated hereby, nor the
consummation by Seller of the transactions contemplated hereby or thereby, nor compliance with any of the provisions hereof or thereof will: (a) conflict with or result in a
breach of the articles of organization, or other governing documents of Seller; (b) violate any statute, law, rule, or regulation or any order, writ, injunction, or decree of any
court or governmental authority; or (c) violate or conflict with or constitute a default under (or give rise to any right of termination, cancellation, or acceleration under) any
agreement to which Seller are a party or by which any of the Purchased Assets may be bound.
 

3.3        Validity. This Agreement constitutes the legal, valid, and binding obligation of Seller and is enforceable against Seller in accordance with its terms.
 

3.4         Title to Purchased Assets; Sufficiency of Purchased Assets. Except as set forth on Schedule 3.4, as of the Closing Date, Seller has good and marketable
title to the Purchased Assets, free and clear of any Liens. The Purchased Assets are in good operating condition and repair (reasonable wear and tear excepted) and are
adequate for the uses to which they are being put, and none of the Purchased Assets are in need of maintenance or repairs, except for ordinary, routine maintenance and
repairs that are not material in nature or cost.
 

3.5        Financial Statements. Schedule 3.5. sets forth true, complete and correct copies of the unaudited balance sheet, statement of income and retained
earnings, and statement of cas flows of Seller, at and for the period ended April 30, 2022 (the “ Financial Statements”).  The Financial Statements (i) have been prepared in
accordance with a cash basis for accounting, applied on a consistent basis, (ii) are based on the books and records of the Seller and (ii) present fairly in all material respects
the financial position, results of operations and cash flows of the Seller as of and for the period indicated.
 

3.6        Intellectual Property.
 

(a)    All required filings and fees related to the Intellectual Property have been timely filed with and paid to the relevant governmental authorities and
authorized registrars, and the Intellectual Property is otherwise in good standing.
 

(b)    Seller is the sole and exclusive legal owner of all right, title, and interest in and to the Intellectual Property, and has the valid right to use all other
Intellectual Property, free and clear of all Liens.
 

(c)    The consummation of the transactions contemplated by this Agreement will not result in the loss or impairment of or payment of any additional
amounts with respect to, nor require the consent of any other person in respect of, Seller’s right to own, use, or hold for use any Intellectual Property as owned, used, or held
for use in the conduct of Seller’s business.
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(d)    Seller’s rights in the Intellectual Property are valid, subsisting, and enforceable. Seller has taken reasonable steps to maintain the Intellectual
Property and to protect and preserve the confidentiality of all trade secrets included in the Intellectual Property.
 

(e)    To Seller’s knowledge, the formulation, design, production, marketing, distribution and sales of the Product Lines as currently and formerly
conducted, and the products and processes of Seller have not infringed, misappropriated, or otherwise violated, and do not infringe, misappropriate, or otherwise violate the
Intellectual Property or other rights of any person. To Seller’s knowledge, no person has infringed, misappropriated, or otherwise violated, or is currently infringing,
misappropriating, or otherwise violating, any Intellectual Property.
 

(f)    There are no proceedings settled, pending, or, to Seller’s knowledge threatened: (i) alleging any infringement, misappropriation, dilution, or violation
of the Intellectual Property of any person by any Seller; (ii) challenging the validity, enforceability, registrability, or ownership of any Intellectual Property or Seller’s rights
with respect to any Intellectual Property; or (iii) by Seller or, to Seller’s knowledge, any other person alleging any infringement, misappropriation, dilution, or violation by
any person of the Intellectual Property. To Seller’s knowledge, Seller is not subject to any outstanding or prospective governmental order that restricts or impairs the use of
any Intellectual Property.
 
 3.7          Real Property. 
 

(a)    Neither Seller nor any of their Affiliates own any real property that is used, useful in or necessary for the conduct of the formulation, design,
production, marketing, distribution and sales of the Product Lines as currently conducted.
 

(b)    Schedule 3.6(b) sets forth each parcel of real property leased by Seller (or Seller’s Affiliate) and used in or necessary for the to the formulation,
design, production, marketing, distribution and sales of the Product Lines conduct as currently conducted (together with all rights, title and interest of Seller (or Seller’s
Affiliate) in and to leasehold improvements relating thereto, including, but not limited to, security deposits, reserves or prepaid rents paid in connection therewith,
collectively, the “Leased Real Property”), and a true and complete list of all leases, subleases, licenses, concessions and other agreements (whether written or oral),
including all amendments, extensions renewals, guaranties and other agreements with respect thereto, pursuant to which Seller holds any Leased Real Property (collectively,
the “Leases”). Seller have delivered to Buyer a true and complete copy of each Lease. With respect to each Lease:
 

 i. such Lease is valid, binding, enforceable and in full force and effect, and Seller enjoys peaceful and undisturbed possession of the
Leased Real Property;

 

 
ii. Seller is not in breach or default under such Lease, and no event has occurred or circumstance exists which, with the delivery of

notice, passage of time or both, would constitute such a breach or default, and Seller (or Seller’s Affiliate) have paid all rent due and
payable under such Lease;
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iii. Seller has not received nor given any notice of any default or event that with notice or lapse of time, or both, would constitute a

default by Seller (or Seller’s Affiliate) under any of the Leases and, to the knowledge of Seller (or Seller’s Affiliate), no other party is
in default thereof, and no party to any Lease has exercised any termination rights with respect thereto;

 

 iv. Seller has not subleased, assigned or otherwise granted to any Person the right to use or occupy such Leased Real Property or any
portion thereof;

 
 v. Seller has not pledged, mortgaged or otherwise granted an Encumbrance on its leasehold interest in any Leased Real Property; and
 

 

vi. Seller has not received any written notice of (i) violations of building codes and/or zoning ordinances or other governmental or
regulatory laws affecting the Leased Real Property, (ii) existing, pending or threatened condemnation proceedings affecting the
Leased Real Property, or (iii) existing, pending or threatened zoning, building code or other moratorium proceedings, or similar
matters which could reasonably be expected to adversely affect the ability to operate the Leased Real Property as currently operated.
Neither the whole nor any material portion of the Leased Real Property has been damaged or destroyed by fire or other casualty.

 
(c)    The Leased Real Property is sufficient for the current conduct of the formulation, design, production, marketing, distribution and sales of the Product

Lines and constitutes all of the real property necessary to conduct the formulation, design, production, marketing, distribution and sales of the Product Lines as currently
conducted.
 

3.8        Legal Proceedings; Governmental Orders.
 

(a)    There are no actions pending or, to Seller’s knowledge, threatened against or by Seller: (i) relating to or affecting the Purchased Assets; or (ii) that
challenge or seek to prevent, enjoin, or otherwise delay the transactions contemplated by this Agreement. No event has occurred, or circumstances exist that may give rise to,
or serve as a basis for, any such action.
 

(b)    There are no outstanding governmental regulatory orders and no unsatisfied judgments, penalties, or awards against, relating to, or affecting the
Purchased Assets. No event has occurred or circumstances exist that may constitute or result in (with or without notice or lapse of time) a violation of any governmental
order.
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3.9        Operation of Product Lines and Relationships with Suppliers and Customers. Since April 30, 2022 (the “April Balance Sheet Date”), Seller has
managed the operation of Product Lines and the relationships with Seller’s suppliers and customers in the ordinary course consistent with past practice; and (y) used best
efforts to maintain and preserve intact its current relationships with its customers and suppliers. No adverse changes to the operation of Product Lines and the relationships
with Seller’s suppliers and customers has occurred since the April Balance Sheet Date.
 

3.10        Brokers; Finders. Seller have not incurred any obligation or liability, contingent or otherwise, for any broker’s or finder’s fee or any other commission
or other similar fee, directly or indirectly, in connection with the transactions contemplated by this Agreement.
 
 
 

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

 
Buyer hereby represents and warrants to Seller that each of the statements in this Article IV are true, correct, and complete as of the Closing Date:

 
4.1        Organization and Good Standing; Power and Authority. Buyer is a corporation duly organized, validly existing, and in good standing under the laws of

the State of Delaware. Buyer has all requisite power and authority to make, execute, deliver, and perform this Agreement and the other documents and instruments
contemplated hereby.
 

4.2        Transaction Not a Breach. Neither the execution and delivery of this Agreement or any other agreement or instrument contemplated hereby, nor the
consummation by Buyer of the transactions contemplated hereby or thereby, nor compliance with any of the provisions hereof or thereof will: (a) conflict with or result in a
breach of the articles of incorporation, bylaws, or other governing documents of Buyer; (b) violate any statute, law, rule, or regulation or any order, writ, injunction, or
decree of any court or governmental authority; or (c) violate or conflict with or constitute a default under (or give rise to any right of termination, cancellation, or
acceleration under) any agreement or writing of any nature to which Buyer is a party. No consent or approval of or notification to any governmental authority is required in
connection with the execution and delivery by Buyer of this Agreement or any writing relating hereto or the consummation of the transactions contemplated hereby or
thereby.
 

4.3        Validity. This Agreement constitutes the legal, valid, and binding obligation of Buyer and is enforceable against Buyer in accordance with its terms.
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4.4           Brokers; Finders. Buyer has not incurred any obligation or liability, contingent or otherwise, for any broker’s or finder’s fee or any other commission or
other similar fee, directly or indirectly, in connection with the transactions contemplated by this Agreement.
 

4.5        Certain Proceedings. There are no pending proceedings that have been commenced against Buyer that challenge, or may have the effect of preventing,
delaying, making illegal, or otherwise interfering with, any of the transactions contemplated hereby. To Buyer’s knowledge, no such proceedings have been threatened. No
event has occurred or circumstances exist that may give rise or serve as a basis for any such proceedings.
 

ARTICLE V
CLOSING

 
5.1       Closing. Subject to the satisfaction or waiver by the appropriate Party of all of the conditions precedent to closing specified in Article VI, the consummation

of the transactions contemplated by this Agreement (“Closing”) shall take place on the date hereof (the “Closing Date”).
 

5.2           Seller’ Deliverables. At Closing, and unless otherwise waived by Buyer, Seller shall deliver to Buyer the following:
 

(a)    a Bill of Sale, in the form attached hereto as Exhibit 5.2(a) duly executed by Seller, transferring to Buyer title to all of the Purchased Assets, free and
clear of all Liens;
 

(b)    an Intellectual Property Assignment Agreement in the form attached hereto as Exhibit 5.2(b) duly executed by Seller;
 

(c)    a Guaranty in the form attached hereto as Exhibit 5.2(c) duly executed by Edward Ferguson;
 

(d)    releases of all Liens, if any, on any of the Purchased Assets;
 

(e)    Seller Closing Certificate, with copies of (i) charter, (ii) bylaws, (iii) resolutions duly adopted by Seller, authorizing and approving the performance
of the transactions contemplated hereby and the execution and delivery of this Agreement and the documents described herein by Seller and (iv) incumbency;
 

(f)    Certificate regarding Status of Existence of Seller, certified by the Michigan Department of Licensing and Regulation, dated on or before the Closing
Date; and
 

(g)    such other instruments and documents as Buyer reasonably deems necessary to effect the transactions contemplated by this Agreement.
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5.3        Buyer’s Deliverables. At Closing, and unless otherwise waived by Seller, Buyer shall deliver to Seller the following:
 

(a)    the portion of Purchase Price due on the Closing Date, as set forth in Section 2.2 hereof;
 

(b)    the counterpart of the Intellectual Property Assignment Agreement, duly executed by Buyer;
 

(c)    Buyer Closing Certificate, with copies of (i) charter, (ii) bylaws, (iii) resolutions duly adopted by Buyer, authorizing and approving the performance
of the transactions contemplated hereby and the execution and delivery of this Agreement and the documents described herein by Buyer and (iv) incumbency;
 

(d)    Certificate of Good Standing of Buyer certified by the Delaware Secretary of State, dated on or before the Closing Date; and
 

(e)    such other instruments and documents as Seller reasonably deem necessary to effect the transactions contemplated by this Agreement.
 
 

ARTICLE VI
CLOSING CONDITIONS

 
The obligations of Buyer and Seller to consummate the transactions contemplated hereby are subject to the satisfaction of each of the following conditions:

 
6.1        Representations, Warranties and Covenants.

 
( a )        Representations, Warranties, and Covenants of Seller. All representations and warranties of Seller contained in this Agreement shall be true and

correct in all material respects at and as of the Closing Date, as if such representations and warranties were made on and as of the Closing Date, and Seller shall have
performed all agreements and covenants required hereby to be performed by Seller prior to or as of the Closing Date.
 

( b )        Representations, Warranties and Covenants of Buyer. All representations and warranties of Buyer contained in this Agreement shall be true and
correct in all material respects at and as of the Closing Date, as if such representations and warranties were made on and as of the Closing Date, and Buyer shall have
performed all agreements and covenants required hereby to be performed by Buyer prior to or as of the Closing Date.
 

6.2        Liens Released. Any and all Liens on any of the Purchased Assets shall be released to Buyer’s satisfaction.
 

6.3        Closing Deliverables. Seller shall have delivered the closing deliverables set forth in Section 5.2, and Buyer shall have delivered the closing deliverables
set forth in Section 5.3.
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6.4        Website and Other E-commerce and CRM Assets. On or before the Closing Date, Seller will cause the transfer of website, other e-commerce, and CRM
assets held by Fox Labs and otherwise useful to facilitate the transfer of information regarding the Product Lines, and related digital content (e.g. images, product details and
reviews) without any material loss of the content.
 

6.5        No Adverse Change. There shall have been no material change in the Business, the Purchased Assets, or other condition which has a material adverse
effect on the Business.
 

In the event that any one of the conditions set forth in this Article VI is not fulfilled, the Party who is benefited by the conditions may, by notice to the other Party on
the Closing Date, elect not to consummate the transactions contemplated hereby.
 

ARTICLE VII 
POST-CLOSING AGREEMENTS

 
7.1        Taxes. Seller shall be responsible and obligated to pay, now and in the future, all Taxes respecting the Purchased Assets which are assessed and charged by

any governmental entity prior to the Closing Date, or which are otherwise assessed against the Purchased Assets arising out of acts or omissions of Seller prior to the
Closing Date. Buyer shall be responsible and obligated to pay all Taxes respecting the Purchased Assets which are assessed and charged by any governmental entity as of
and after the Closing Date. As used in this Agreement, “ Taxes” means all federal, state, local, foreign, and other net income, gross income, gross receipts, sales, use, ad
valorem, transfer, franchise, profits, license, lease, service, service use, withholding, payroll, employment, excise, severance, stamp, occupation, premium, property, windfall
profits, customs, duties, or other taxes, fees, assessments, or charges of any kind whatsoever, together with any interest and any penalties, additions to tax, or additional
amounts with respect thereto.
 

7.2        Seller Name Change. Within three days of the Closing Date, Seller will change its corporate name and logo and undertake all other action necessary to
avoid confusion in the market as to the owner of the Assets and the production, distribution and sale of the Product Lines.
 

7.3        Public Announcements. Neither Party shall make any public announcements in respect of this Agreement or the transactions contemplated hereby or
otherwise communicate with any news media without the prior written consent of the other Party (which consent shall not be unreasonably withheld or delayed), and the
Parties shall cooperate as to the timing and contents of any such announcement, unless (i) disclosure is required by applicable law or regulation (“Applicable Law”) ;
provided, however, that the Party so required by Applicable Law will, to the extent permitted by Applicable Law, notify the other Party in writing promptly of such
requirement, or (ii) disclosure is made in connection with the proper exercise of any remedies or in defense of any claim provided in this Agreement.
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7.4        Collection and Remittance of Accounts Receivable.
 
 (a) Seller shall continue to accept payments in the ordinary course to its accounts in satisfaction of the Accounts Receivable.
 

 (b) On the 1st business day of each month during June, July and August of 2022, Seller shall deliver to Buyer a report setting forth the following
information:

 
 i. Payments received in to satisfy any of the Accounts Receivable identified to specific invoices; and
 

 ii. aging of unpaid Accounts Receivable, payment history, disputes, and any claims of credits and allowances in respect of the Accounts
Receivable;

 

 (c) Seller shall not agree to any compromise, settlement, allowance, or credit in respect of any Accounts Receivable unless the same shall have been
approved by Buyer in writing

 
 

7.5        Further Assurances. The Parties shall execute and deliver such further documents, instruments, certificates, agreements, or other writings, and perform
such further acts, as may be necessary or desirable to transfer and convey the Purchased Assets to Buyer, on the terms set forth in this Agreement, and to otherwise comply
with the terms of this Agreement and consummate the transactions contemplated hereby.
 
 

ARTICLE VIII
INDEMNIFICATION

 
8.1        Indemnification Obligations of Seller.

 
(a)    Seller shall defend, indemnify, and hold harmless Buyer and its officers, directors, employees, agents, and successors and permitted assigns (the

“Buyer Indemnified Parties”) from and against any and all losses, liabilities, damages, costs (including, without limitation, court costs and costs of appeal), and expenses
(including, without limitation, reasonable attorneys’ fees and fees of expert consultants and witnesses) (“Losses”) sustained or incurred by any of the Buyer Indemnified
Parties resulting from or arising out of or by virtue of any one or more of the following:
 

(i)    any breach of any representation or warranty made by Seller under this Agreement;
 

(ii)    any breach by Seller of, or failure by Seller to comply with, any of its covenants or obligations under this Agreement; and
 

(iii)    any act or omission of Seller relative to the operation of the Business which arose prior to Closing.
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(b)    The Buyer Indemnified Parties shall give prompt written notice (in no case, more than 10 days after the Buyer Indemnified Party first became aware
thereof) to Seller of the assertion of any claim, or the commencement of any suit, action, or proceeding in respect of which indemnity may be sought under this Section 8.1
against Seller, specifying, if known, the facts pertaining thereto and the amount or an estimate of the amount, if known, of the liability arising therefrom, but no failure or
delay in giving such notice shall relieve Seller of any liability hereunder, except if and to the extent that such failure or delay unduly prejudiced Seller’ ability to defend
and/or settle such matter and/or resulted in a default judgment against Buyer or other damages or losses directly attributable to such failure or delay. Seller shall have the
right to assume, at its own expense, the defense of any such suit, action, or proceeding. The Buyer Indemnified Parties shall have the right (but not the duty) to participate, at
their own expense, in the defense of any such suit, action, or proceeding; provided that if Seller do not, or by reason of any conflict of interest, cannot assume the defense of
any such suit, action, or proceeding, or if Seller fail adequately to prosecute any such defense, the reasonable fees and expenses of any attorneys retained by the Buyer
Indemnified Parties shall be paid by Seller. Seller shall not settle or consent to the settlement of any claim with respect to which it has assumed the defense hereunder,
without the prior approval of the Buyer Indemnified Parties, which consent shall not be unreasonably withheld or delayed. Whether or not Seller choose to defend any
claim, each Party shall cooperate in the defense thereof and shall take all such actions as may be reasonably requested in connection therewith.
 

8.2        Indemnification Obligations of Buyer.
 

(a)    Buyer shall defend, indemnify, and hold harmless Seller and its successors and permitted assigns (the “Seller Indemnified Parties”) from and
against all Losses sustained or incurred by any of the Seller Indemnified Parties resulting from or arising out of or by virtue of any one or more of the following:
 

(i)    any breach of any representation or warranty made by Buyer under this Agreement; and
 

(ii)    any breach by Buyer of, or failure by Buyer to comply with, any of its obligations under this Agreement (including its obligations under this
Article VIII).

 
(b)    The Seller Indemnified Parties shall give prompt written notice (in no case, more than 10 days after the Buyer Indemnified Party first became aware

thereof) to Buyer of the assertion of any claim, or the commencement of any suit, action, or proceeding in respect of which indemnity may be sought under this Section 8.2
against Buyer, specifying, if known, the facts pertaining thereto and the amount or an estimate of the amount, if known, of the liability arising therefrom, but no failure or
delay in giving such notice shall relieve Buyer of any liability hereunder, except if and to the extent that such failure or delay unduly prejudiced Seller’ ability to defend
and/or settle such matter and/or resulted in a default judgment against Buyer or other damages or losses directly attributable to such failure or delay. Buyer shall have the
right to assume, at its own expense, the defense of any such suit, action, or proceeding. The Seller’ Indemnified Parties shall have the right (but not the duty) to participate,
at their own expense, in the defense of any such suit, action, or proceeding; provided that if Buyer does not, or by reason of any conflict of interest, cannot assume the
defense of any such suit, action, or proceeding, or if Buyer fails adequately to prosecute any such defense, the reasonable fees and expenses of any attorneys retained by the
Seller’ Indemnified Parties shall be paid by Buyer. Buyer shall not settle or consent to the settlement of any claim with respect to which it has assumed the defense
hereunder, without the prior approval of the Seller’ Indemnified Parties, which consent shall not be unreasonably withheld or delayed. Whether or not Buyer chooses to
defend any claim, each Party shall cooperate in the defense thereof and shall take all such actions as may be reasonably requested in connection therewith.
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ARTICLE IX
MISCELLANEOUS

 
9.1        Schedules and Other Instruments. Each Schedule and Exhibit to this Agreement shall be considered a part hereof as if set forth herein in full.

 
9.2        Notices. All notices required or permitted to be given under this Agreement shall be in writing and may be delivered by hand, by nationally recognized

private courier, or by United States mail. Notices delivered by mail shall be deemed given three (3) business days after being deposited in the United States mail, postage
prepaid, registered or certified mail. Notices delivered by hand or by nationally recognized private carrier shall be deemed given on the day of receipt, if the day of receipt is
a business day or if not, on the first business day thereafter. All notices shall be addressed as follows:
 

If to Buyer, then to:
 

Byrna Technologies Inc.
Attn: Michael Wager, Chief Strategy Officer
100 Burtt Road, Suite 115
Andover, Massachusetts 01810
Email: mwager@byrna.com

 
If to Seller, then to:

 
Fox Labs International, Inc.
Attention: Edward L. Ferguson, President
7115 Oak Ridge Ct
Clarkston, MI  48346
Email: president@foxlabs.com
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With copy to:
 

Wayne G. Wegner PC
23201 Jefferson Ave.
St. Clair Shores, MI 48080
Email: wwegner@wegnerlaw.com

 
and/or to such other respective address as may be designated by notice given in accordance with the provisions of this Section 9.2.
 

9.3        Entire Agreement; Modifications . This Agreement supersedes all prior agreements, whether written or oral, between the Parties with respect to the
subject matter hereof (including any letter of intent and any confidentiality agreement between Buyer and Seller) and constitutes (along with the Schedules, Exhibits, and
other documents delivered pursuant to this Agreement) a complete and exclusive statement of the terms of the agreement between the Parties with respect to the subject
matter hereof. This Agreement may not be amended, supplemented, or otherwise modified except by a written agreement executed by the Party to be charged with the
amendment.
 

9.4        Survival. Subject to the limitations and other provisions of this Agreement, the representations and warranties contained herein shall survive Closing and
shall remain in full force and effect until the date that is twenty-four (24) months from the Closing Date; provided that the representations and warranties contained in
Section 3.1), Section 4.1) and the first sentence of Section 3.4 shall survive indefinitely. All covenants and agreements to be performed after Closing, in whole or in part,
shall survive Closing in accordance with their express terms, or otherwise, until the expiration of the applicable statute of limitations. For the avoidance of doubt, this
Section 9.4 shall not affect any rights to bring claims after twenty-four (24) months based on any covenant or agreement of the Parties which contemplates performance
after such twenty-four (24) month period.
 

9.5        Applicable Law. This Agreement shall be governed by and construed under the laws of the State of Michigan, without regard to conflicts of laws
principles that would require the application of any other law.
 

9.6        Assignment, Successors, and Third-Party Rights. Neither Party may assign any of its rights or delegate any of its obligations under this Agreement
without the prior written consent of the other Party, except that Buyer may assign any of its rights and delegate any of its obligations under this Agreement to any Affiliate
of Buyer. Subject to the preceding sentence, this Agreement will apply to, be binding in all respects upon, and inure to the benefit of the successors and permitted assigns of
the Parties. Nothing expressed or referred to in this Agreement will be construed to give any person or entity other than the Parties any legal or equitable right, remedy, or
claim under or with respect to this Agreement or any provision of this Agreement, except such rights as shall inure to a successor or permitted assignee pursuant to this
Section 9.6.
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9.7        Waiver of Jury Trial . EACH PARTY HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHTS IT MAY HAVE TO DEMAND THAT ANY
ACTION, PROCEEDING, OR COUNTERCLAIM ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT OR THE RELATIONSHIPS OF THE
PARTIES HERETO BE TRIED BY JURY. THIS WAIVER EXTENDS TO ANY AND ALL RIGHTS TO DEMAND A TRIAL BY JURY ARISING FROM ANY
SOURCE, INCLUDING, BUT NOT LIMITED TO, THE CONSTITUTION OF THE UNITED STATES OR ANY STATE THEREIN, COMMON LAW, OR ANY
APPLICABLE STATUTE OR REGULATIONS. EACH PARTY ACKNOWLEDGES THAT IT IS KNOWINGLY AND VOLUNTARILY WAIVING ITS RIGHT TO
DEMAND TRIAL BY JURY.
 

9.8      Interpretation. Neither Party shall be considered the drafter of this Agreement. The headings of sections in this Agreement are provided for convenience
only and will not affect its construction or interpretation.
 

9.9        Remedies Cumulative; Waiver. The rights and remedies of the Parties are cumulative and not alternative. No waiver by any Party of any of the provisions
hereof shall be effective unless explicitly set forth in writing and signed by the Party so waiving. No waiver by any Party shall operate or be construed as a waiver in respect
of any failure, breach, or default not expressly identified by such written waiver, whether of a similar or different character, and whether occurring before or after that
waiver. No failure to exercise, or delay in exercising, any right, remedy, power, or privilege arising from this Agreement shall operate or be construed as a waiver thereof;
nor shall any single or partial exercise of any right, remedy, power, or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right,
remedy, power, or privilege.
 

9.10       Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other provisions of this
Agreement will remain in full force and effect. Any provision of this Agreement held invalid or unenforceable only in part or degree will remain in full force and effect to the
extent not held invalid or unenforceable.
 

9.11      Expenses. Except as otherwise provided in this Agreement, each Party will bear its respective fees and expenses incurred in connection with the
preparation, negotiation, execution, and performance of this Agreement and the transactions contemplated hereby, including all brokers’ fees and attorneys’ fees. If this
Agreement is terminated, the obligation of each Party to pay its own fees and expenses will be subject to any rights of such Party arising from a breach of this Agreement by
the other Party.
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9.12      Execution of Agreement. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original copy of this
Agreement and all of which, when taken together, will be deemed to constitute one and the same agreement. The exchange of copies of this Agreement and of signature
pages by facsimile or other electronic transmission shall constitute effective execution and delivery of this Agreement as to the Parties and may be used in lieu of the
original Agreement for all purposes. Signatures of the Parties transmitted by facsimile or other electronic transmission shall be deemed to be their original signatures for all
purposes.
 
 

[Signatures Appear on the Following Page]
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EXECUTION COUNTERPART
 
 
In Witness Whereof, the Parties have executed this Agreement effective as of the Closing Date.
 
 
 BUYER:
  
 BYRNA TECHNOLOGIES INC.
  
 
 By: /s/ Bryan S. Ganz
  Bryan S. Ganz
  Chief Executive Officer
   
   
 
 SELLER:
  
 FOX LABS INTERNATIONAL, INC.
 
   
   
 By: /s/ Edward L. Ferguson
  Edward L. Ferguson
  President
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Exhibit 99.1
 

 
Byrna Technologies Acquires the Assets of Fox Labs International

 
Hires Industry Veteran David Happe to Run Byrna’s Pepper Spray Division

 
ANDOVER, MA (MAY 26, 2022) — Byrna Technologies Inc. (“Byrna” or “the Company”) (Nasdaq: BYRN) today announced that it has acquired the assets of Fox Labs
International Inc. (“Fox Labs”). Fox Labs, which has been in business for more than 30 years, produces what is arguably the strongest pepper spray on the market today,
catering primarily to law enforcement and other security professionals (both domestically and internationally).
 
Byrna is acquiring substantially all the assets of Fox Labs International for $2.17 million from longtime owner and CEO, Ed Ferguson. Ed, who turned 75 this year, was
looking for a buyer that shared his commitment to producing the highest quality products and had the resources to take Fox Labs to the next level. Byrna plans to build upon
the very successful and profitable company that Ed grew and managed for almost 30 years.
 

Byrna intends to retain the Fox Labs brand as the brand has a stellar reputation with law enforcement and a loyal customer base
of law enforcement dealers and agencies, many of whom have been using the Fox Labs pepper spray for decades. Fox currently
offers 11 different SKU’s including it’s extremely popular “5.3”, which refers to 5.3 million SHU rating (Scoville Heat Units). In
addition to these fast-acting oil-based sprays, Fox Labs also offers water-based sprays including “Mean Green”, which includes
green dye to mark an assailant and “White Lightening” a clear spray that includes an ultra-violet dye. You can find the current
Fox Labs offering at foxlabs.com.
 
Along with the acquisition, Byrna is acquiring the rights to Sudecon, the only truly effective pepper and tear gas neutralizing
agent on the market. Sudecon, which is extremely popular with law enforcement, can clean up a suspect that has been sprayed
with pepper (OC) and/or tear gas (CS). It both stops the pain and neutralizes any residual OC or CS on the suspect. It is also
effective on Byrna Max and Byrna Pepper. Byrna has interested in developing a neutralizing agent for some time that can be used
to clean up someone hit with a Byrna Max or Byrna Pepper round. Sudecon is just such a product. The Company believes that
Sudecon will be of great interest to Byrna’s current law enforcement and civilian customers as well as to all consumers that carry
pepper spray.
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In addition to retaining Fox Labs’ current book of business with the Fox Labs brand, Byrna plans to draw on Fox Labs technology and 30+ years of experience to create its
own line of Byrna branded sprays featuring the best in class Byrna Maximum Strength “Bad Guy Repellant” which will use both OC (pepper) and CS (tear gas) to subdue an
attacker with maximum effect. Byrna expects that these branded sprays will be sold on Byrna.com as well as on Byrna’s Amazon store and through Byrna’s network of brick
& mortar dealers.
 
While Byrna’s primary focus has been the direct-to-consumer market, Fox Labs’ primary focus has been law enforcement and corrections both domestically and abroad. As
a result, Fox Labs sprays are widely recognized by law enforcement officers as one of the fastest acting and most effective sprays on the market and Fox Labs sprays are
currently standard issue in hundreds of law enforcement agencies throughout the United States. In addition, Fox Labs sprays are sold through several premiere law
enforcement dealers including Kroll, Galls and PS Security Products.
 
Bryan Ganz, CEO of Byrna, stated that “we have been looking to get into the defensive spray market for some time. Not only does it give us another personal self-defense
product at a lower point on the “Continuum of Force,” but it gives us that very important price point product for consumers that are looking for effective self-defense tools
but cannot afford a Byrna SD. What makes this acquisition so strategic is that we not only acquire a suite of complementary new products, but we also acquire hundreds of
new law enforcement customers. In fact, not one of Fox Labs’ top 20 customers is currently a Byrna customer. We plan to use Fox Labs strong law enforcement presence to
help drive growth in Byrna’s law enforcement division.”
 
Mr. Ganz continued, “By developing and offering a line of Byrna branded self-defense sprays, aptly named “Byrna Bad Guy Repellent” we believe that we can generate
millions of dollars of incremental business from our current customer base. Byrna currently has more than 22,000 web sessions a day on Byrna.com and another 9,000
sessions a day on Amazon.com. In addition, Byrna has an email list of more than 225,000 opt-in subscribers and another 75,000 SMS text subscribers. We believe that a
best-in-class self-defense spray will be of great interest to these members of Byrna Nation.”
 
Mr. Ganz continued, “Fox Labs is an ideal acquisition for Byrna as it meets all our M&A criteria. First, it produces a best-in-class
product that is complementary to our current range of products. Second, there is enormous opportunity for growth as Fox Labs has
never done any marketing, relying solely on word of mouth. Third, Fox Labs is, and has consistently been, profitable and will not
be a drain on Byrna’s human or financial resources and fourth, we can easily fund the purchase from cash on hand without
straining the balance sheet.”
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As part of the acquisition strategy, Byrna hired industry veteran David Happe to serve as President of the newly created Self-Defense Aerosol Spray division. Happe was the
former Executive Vice President of Mace pepper spray and most recently was a consultant to Fox Labs. His background includes 30 years in retail, first as a national buyer
for Best Buy and then Walmart Stores, Inc. Happe was the lead consultant to Amazon when they opened their consumer electronics store. David then struck out on his own,
creating a consumer products company, Vigilant, which he ultimately sold to Mace Security. Happe, who joined the Byrna team on May 23, 2022, is responsible for global
sales of both the Byrna and Fox Labs branded self-defense sprays.  
 
About Byrna Technologies Inc.
Byrna is a technology company, specializing in the development, manufacture, and sale of innovative non-lethal personal security solutions. For more information on the
Company, please visit the corporate website here or the Company’s investor relations site here. The Company is the manufacturer of the Byrna® SD personal security
device, a state-of-the-art handheld CO2 powered launcher designed to provide a non-lethal alternative to a firearm for the consumer, private security, and law enforcement
markets. To purchase Byrna products, visit the Company’s e-commerce store.
 
Forward Looking Information
This news release contains "forward-looking statements" within the meaning of the U.S securities laws. All statements contained in this news release, other than statements
of current and historical fact, are forward-looking. Often, but not always, forward-looking statements can be identified by the use of words such as "plans", "expects",
“projects”, "intends", "anticipates" and "believes” and statements that certain actions, events or results "may", "could", "would", "should", "might", "occur" or "be
achieved" or "will be taken.” Forward-looking statements include descriptions of currently occurring matters which may continue in the future. Forward-looking statements
in this news release include but are not limited to the expectation that the Company’s current customers will be interested in Fox products, the plan to sell these products on
Byrna’s company and Amazon websites, the belief that offering Byrna brand self-defense sprays may generate significant incremental sales, the implication that marketing of
Fox products will result in growth in sales of those products, the statement that Fox Labs business is consistently profitable and statements regarding the integration of Fox
Labs into Byrna’s operations.. Forward-looking statements are based on, among other things, opinions, assumptions, estimates and analyses that, while considered
reasonable by the Company at the date the forward-looking information is provided, inherently are subject to significant risks, uncertainties, contingencies and other
factors that may cause actual results and events to be materially different from those expressed or implied.
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Any number of risk factors could affect our actual results and cause them to differ materially from those expressed or implied by the forward-looking statements in this news
release, including, but not limited to, prolonged, new, or exacerbated disruption of our supply chain, delays in developing and introducing new products, determinations by
third party controlled distribution channels not to carry or reduce inventory of our products, challenges associated with integrating the Fox Labs business into Byrna’s
operations, inability to retain or grow Fox labs’ historic customer base, and potential cancellations of existing or future orders including as a result of any fulfillment
delays, introduction of competing products, negative publicity, or other factors. The order in which these factors appear should not be construed to indicate their relative
importance or priority. We caution that these factors may not be exhaustive; accordingly, any forward-looking statements contained herein should not be relied upon as a
prediction of actual results.  Investors should carefully consider these and other relevant factors, including those risk factors in Part I, Item 1A, ("Risk Factors") in our most
recent Form 10-K, should understand it is impossible to predict or identify all such factors or risks, should not consider the foregoing list, or the risks identified in our SEC
filings, to be a complete discussion of all potential risks or uncertainties, and should not place undue reliance on forward-looking information. The Company assumes no
obligation to update or revise any forward-looking information, except as required by applicable law.
 
 
Contact:
Byrna Technologies, Inc.
David North, Chief Financial Officer
978-269-7785 
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