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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 July 29, 2025 (the “Effective Date”), the Board of Directors (the “Board”) of Byrna Technologies Inc. (the “Company”), based on the recommendation of the
Compensation Committee of the Board (the “Compensation Committee”), approved the adoption of the Byrna Technologies Inc. Executive Severance Plan (the “Severance
Plan”) to provide severance benefits to certain executive-level employees in the event their employment with the Company terminates under certain qualifying
circumstances, as further described below.
 
The Severance Plan contains the following material terms and conditions:
 
 • Eligibility and Participation. Any full-time employee of the Company who is an officer of the Company and other key employees of the Company who are

specifically designated by the Compensation Committee are eligible to participate in the Severance Plan. The current Chief Executive Officer of the Company is not
eligible to participate in the Severance Plan. To participate in the Severance Plan, a participant must enter into a participation agreement that sets forth the specific
benefits that the participant is entitled to under the Severance Plan based on three tiers. Laurilee Kearnes, the Company’s Chief Financial Officer, Luan Pham, the
Company’s Chief Marketing and Revenue Officer, and John Brasseur, the Company’s Chief Operating Officer, have been designated as Tier 2.

 
 • Benefits Under the Severance Plan – Qualifying Termination absent Change in Control. In the event that a participant in the Severance Plan is terminated by the

Company without Cause, or resigns for “Good Reason”, other than in during the twelve-month period following a Change in Control (as such terms are defined in
the Severance Plan), the participant will be entitled to receive accrued but unpaid compensation plus, subject to the timely execution and non-revocation of a release
of claims:

 o an amount equal to product of (A) the participant’s base salary at the time of such termination, multiplied by (B) a multiple (the “Severance Multiple”),
payable in monthly installments, with the Severance Multiple for Tier 1 and Tier 2 being 1.0 and the Severance Multiple for Tier 3 being 0.5;

 o reimbursement for monthly COBRA premiums for a specified continuation period (the “Benefit Continuation Period”), with the Benefit Continuation
Period for Tier 1 and Tier 2 being twelve months and the Benefit Continuation Period for Tier 3 being six months; and

 o previously earned but unpaid annual bonus for a completed calendar year prior to the date of the termination.
 
 • Benefits Under the Severance Plan – Qualifying Termination following Change in Control. In the event that a participant in the Severance Plan is terminated by the

Company without Cause, or resigns for “Good Reason”, during the twelve-month period following a Change in Control (as such terms are defined in the Severance
Plan), the participant will be entitled to receive accrued but unpaid compensation plus, subject to the timely execution and non-revocation of a release of claims:

 o a lump-sum payment in an amount equal to product of (A) the sum of (i) the participant’s base salary at the time of such termination or, if greater, in effect
on the first occurrence of a Change in Control, plus (ii) the participant’s target annual bonus for the year in which the termination occurred or, if greater, in
effect on the first occurrence of a Change in Control, multiplied by (B) a multiple (the “CIC Severance Multiple”), with the CIC Severance Multiple for
Tier 1 being 2.0, the CIC Severance Multiple for Tier 2 being 1.5, and the CIC Severance Multiple for Tier 3 being 0.75;

 o a lump sum payment equal to the participant’s monthly COBRA premiums that would have otherwise been payable during a specified continuation period
(the “CIC Benefit Continuation Period”), with the CIC Benefit Continuation Period for Tier and Tier 2 being eighteen months and the CIC Benefit
Continuation Period for Tier 3 being nine months;

 o previously earned but unpaid annual bonus for a completed calendar year prior to the date of the termination; and

 o full acceleration of outstanding time-based equity awards and acceleration of performance-based equity awards at target level.
 

 



 
 
The Severance Plan does not provide for a gross-up payment to participants in the event that a participant is subject to an excise tax under Internal Revenue Code Section
280G and Section 4999. Instead, if such excise taxes would be triggered, payments to a participant would be cut back if doing so would result in a greater after-tax payment
to the participant than if the participant received the payments and paid the excise taxes. Any benefits received by a participant pursuant to the Severance Plan will be
reduced by the amount of any other severance benefits received by the participant under another severance plan maintained by the Company or any agreement between the
participant and the Company that provides for severance benefits.
 
Amounts payable under the Severance Plan are subject to any Company policy providing for clawback or recovery of amounts paid to a participant, whether in existence as
of the Effective Date or later adopted. The Company may amend or terminate the Severance Plan at any time by providing 90 days’ advance notice to each participant,
provided that such amendment or termination cannot reduce or diminish a participant’s rights under the Severance Plan without the written consent of the participant.
 
The foregoing summary of the Severance Plan does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Severance Plan, which is
attached as Exhibit 10.1 and incorporated herein by reference.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 
On July 29, 2025, the Company held its 2025 Annual Meeting of Stockholders (the “Annual Meeting”). There were an aggregate of 18,897,628 shares of common stock
present or represented by proxy at the Annual Meeting, which represented approximately 83.3% of the outstanding total voting power of the shares of common stock
entitled to vote at the Annual Meeting, which constituted a quorum for the transaction of business. 
 
At the Annual Meeting, the Company’s stockholders voted on the following proposals:
 

(i) the election of five Directors for a one-year term, such term to continue until the annual meeting of stockholders in 2026 or until such directors’ successors are
duly elected and qualified or until their earlier resignation or removal;
 

(ii) the ratification of the appointment of EisnerAmper LLP as the Company’s independent registered public accounting firm for the fiscal year ending November
30, 2025; and
 

(iii) the approval, by non-binding vote, the Company’s executive compensation.
 
The voting results are reported below.
 

Proposal 1 - Election of Directors
 
Bryan Ganz, Herbert Hughes, Chris Lavern Reed, Leonard Elmore, and Emily Rooney were elected as Directors for a one-year term, such term to continue until the annual
meeting of stockholders in 2026 and until such Directors’ successors are duly elected and qualified or until their earlier resignation or removal. Due to the voting requirement
of a majority of votes cast, abstained votes and broker non-votes did not count as votes against. The results of the election were as follows:
 

Name  Votes For   Votes Against   Votes Abstained   Broker Non-Votes  
Bryan Ganz   12,812,701    3,162,450    4,718    2,917,759  
Herbert Hughes   12,785,894    3,188,297    5,678    2,917,759  
Chris Lavern Reed   12,900,754    3,030,546    48,569    2,917,759  
Leonard Elmore   12,583,159    3,390,876    5,834    2,917,759  
Emily Rooney   12,746,072    3,223,448    10,349    2,917,759  

 
 



 
 

Proposal 2 - Ratification of the Appointment of EisnerAmper LLP
 
The appointment of EisnerAmper LLP as the Company’s independent registered public accounting firm for the fiscal year ending November 30, 2025 was ratified. There
were no broker non-votes on this proposal. The results of the vote were as follows:
 

Votes For   Votes Against   Votes Abstained  
15,939,283    2,943,497    14,848  

 
Proposal 3 – Approval, on a Non-Binding Basis, of the Compensation of the Company’s Executive Officers

 
The compensation of the Company’s named executive officers as disclosed in the Proxy Statement was approved on a non-binding basis. The results of the vote were as
follows:
 
 

Votes For   Votes Against   Votes Abstained   Broker Non-Votes  
12,807,934    3,040,583    131,352    2,917,759  

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit
Number Title
10.1 Byrna Technologies, Inc. Executive Severance Plan
10.2 Form of Participation Agreement for Byrna Technologies, Inc. Executive Severance Plan
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 



 
 

SIGNATURES
 

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
hereunto duly authorized.
 
 
 BYRNA TECHNOLOGIES INC.  
   
Date: July 30, 2025 By: /s/ Laurilee Kearnes  
  Name: Laurilee Kearnes

Title: Chief Financial Officer
 

 
 
 



Exhibit 10.1
 
 

BYRNA TECHNOLOGIES INC.
 

EXECUTIVE SEVERANCE PLAN
 

ARTICLE I
PURPOSE

 
This Executive Severance Plan (the “Plan”) has been established by the Company on July 29, 2025 (the "Effective Date") to provide Participants with the

opportunity to receive severance benefits in the event of certain terminations of employment. The purpose of the Plan is to attract and retain qualified executives and to
assure the present and future continuity, objectivity, and dedication of management in the event of any Change in Control to maximize the value of the Company on a
Change in Control. The Plan is intended to be a top hat welfare benefit plan under ERISA.
 

Capitalized terms used but not otherwise defined herein have the meanings set forth in ARTICLE II.
 

ARTICLE II
DEFINITIONS

 
"ACA" means the Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act of 2010, and implementing

regulations and related guidance issued thereunder.
 

"Administrator" means the Compensation Committee or any committee duly authorized by the Board to administer the Plan. The Board may at any time
administer the Plan, in whole or in part, notwithstanding that the Board has previously appointed a committee to act as the Administrator.
 

"Applicable CIC Severance Multiplier" means the multiplier contained in a Participant's Participation Agreement that is used to determine the amount of
severance the Participant may receive if a Qualifying CIC Termination occurs as set out in ARTICLE IV hereof.
 

"Applicable Severance Multiplier" means the multiplier contained in a Participant's Participation Agreement that is used to determine the amount of severance the
Participant may receive if a Qualifying Termination occurs as set out in ARTICLE IV hereof.
 

"Benefit Continuation" has the meaning set forth in Section 4.01(c).
 

"Benefit Continuation Period" means, with respect to a Qualifying Termination, the period beginning on the Participant's termination date and ending on the
earliest of: (a) the end of the time period specified in a Participant's Participation Agreement during which the Participant may receive continued health coverage following a
Qualifying Termination; (b) the date on which the Participant receives substantially similar coverage from another employer; or (c) the date the Participant is no longer
eligible to receive COBRA continuation coverage.
 

 



 
 

"Board" means the Board of Directors of the Company.
 

"Cause" has the meaning attributed to such term in the Equity Incentive Plan.
 

"Change in Control" has the meaning attributed to such term in the Equity Incentive Plan.
 

"CIC Benefit Amount" has the meaning set forth in Section 4.02(b).
 

"CIC Benefit Continuation Period" has the meaning set forth in Section 4.02(b).
 

"CIC Benefit Continuation Period" means, with respect to a Qualifying CIC Termination, the period beginning on the Participant's termination date and ending
on the date specified in a Participant's Participation Agreement.
 

"CIC Severance" has the meaning set forth in Section 4.02(a).
 

"COBRA" means the Consolidated Omnibus Budget Reconciliation Act of 1985.
 

"Code" means the Internal Revenue Code of 1986, as amended. Any reference to a section of the Code shall be deemed to include a reference to any regulations
promulgated thereunder.
 

"Company" means Byrna Technologies Inc., a Delaware corporation, and any successor thereto.
 

"Compensation Committee" means the Compensation Committee of the Board.
 

"Covered Payments" has the meaning set forth in Section 7.01.
 

"Covered Period" means the period of time beginning on the first occurrence of a Change in Control and lasting through the twelve (12) month anniversary of the
occurrence of the Change in Control. The Covered Period shall also include the thirty-day period before the occurrence of the Change in Control if a Qualifying CIC
Termination occurs during such period and the Change in Control occurs.
 

"Effective Date" has the meaning set forth in ARTICLE I.
 

"Eligible Employee" means any full-time employee of the Company who is an officer of the Company and any other full-time employee of the Company who is
selected by the Administrator to be a key employee who should be eligible to participate in the Plan. Eligible Employees shall be limited to a select group of management or
highly compensated employees within the meaning of Sections 201, 301, and 404 of ERISA.
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"Equity Incentive Plan" means the Byrna Technologies Inc. Amended and Restated 2020 Equity Incentive Plan, as the same may be amended and/or restated
from time to time, or any similar or successor equity incentive plan governing equity grants then in effect.
 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended.
 

"Exchange Act" means the Securities and Exchange Act of 1934, as amended.
 

"Excise Tax" has the meaning set forth in Section 7.01.
 

"Good Reason" means the occurrence of any of the following: (i) a material reduction in the Participant’s base salary other than a reduction in accordance with an
across-the-board reduction that applies to similarly situated employees; (ii) a relocation of the Participant’s principal place of employment to a location that increases the
regular one-way commute distance between the Participant’s residence and principal place of employment by more than sixty (60) miles; or (iii) a material, adverse change
in the Participant’s title or responsibilities (other than temporarily while the Participant is physically or mentally incapacitated or as required by applicable law). The
Participant’s termination of employment shall not be for Good Reason unless the Participant provides written notification to the Company describing the applicable
circumstances (which notice must be provided by the Participant to the Company within ninety (90) days of the Participant’s knowledge of the applicable circumstances),
and the Company does not remedy such circumstances within 30 days of its receipt of such written notice from the Participant.
 

"Parachute Payments" has the meaning set forth in Section 7.01.
 

"Participant" has the meaning set forth in Section 3.01.
 

"Participation Agreement" means the latest participation agreement delivered by the Company to a Participant informing the Eligible Employee of the Eligible
Employee's participation in the Plan.
 

"Person" has the meaning ascribed to it in Section 13(d)(3) of the Exchange Act.
 

"Plan" means this Byrna Technologies Inc. Executive Severance Plan, as may be amended and/or restated from time to time.
 

"Qualifying Termination" means the termination of a Participant's employment either (a) by the Company without Cause; or (b) by the Participant for Good
Reason; in each case, other than a Qualifying CIC Termination.
 

"Qualifying CIC Termination" means the termination of a Participant’s employment during the Covered Period either:
 

(a) by the Company without Cause; or
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(b) by the Participant for Good Reason.
 

A Qualifying CIC Termination that occurs during the thirty (30) day period before the first occurrence of a Change in Control will be deemed to occur upon the
occurrence of the Change in Control for purposes of the Plan.
 

"Reduced Amount" has the meaning set forth in Section 7.01(a).
 

"Release" has the meaning set forth in Section 6.01(c).
 

"Severance" has the meaning set forth in Section 4.01(a).
 

"Specified Employee Payment Date" has the meaning set forth in Section 9.13(b).
 

"Target Bonus" means the annual bonus, if any, that the Participant would have earned for the entire fiscal year in which the Qualifying Termination or Qualifying
CIC Termination occurs at target level, to the extent that the applicable employment agreement or offer letter between the Participant and the Company includes such a
target bonus amount at the time of such Qualifying Termination or Qualifying CIC Termination.
 

ARTICLE III
PARTICIPATION

 
Section 3.01    Participants. Each Eligible Employee of the Company who (a) is chosen by the Administrator to participate in the Plan; (b) receives a Participation

Agreement from the Company; and (c) executes and returns such Participation Agreement to the Company in accordance with the terms of the Participation Agreement shall
be a "Participant" in the Plan. The Administrator shall have sole authority and discretion to determine Participants in the Plan and to determine terms of each Participant’s
Participation Agreement, including, without limitation, each Participant’s Applicable Severance Multiplier, Applicable CIC Severance Multiplier, Benefit Continuation
Period, and CIC Benefit Continuation Period.
 

ARTICLE IV
SEVERANCE

 
Section 4.01    Severance for Qualifying Termination. If a Participant experiences a Qualifying Termination, then, subject to ARTICLE VI, the Company will

provide the Participant with the following:
 

(a)    Severance in an amount equal to the product of the Participant's Applicable Severance Multiplier multiplied by the Participant's base salary in effect
immediately prior to the date of the Qualifying Termination ("Severance").
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Subject to Section 9.13, Severance will be paid in substantially equal installments over the period following the Qualifying Termination equal to
the product of twelve (12) months multiplied by the Participant’s Applicable Severance Multiplier, payable in accordance with the Company's normal payroll
practices, but no less frequently than monthly, which payments in the aggregate are equal to the Severance and which shall begin on the 61st day following the
Qualifying Termination.

 
(b)    During the Participant's Benefit Continuation Period, reimbursement for the monthly COBRA premium paid by the Participant for themself and their

eligible dependents ("Benefit Continuation"). Notwithstanding the foregoing, if the Company's providing Benefit Continuation under this Section 4.01(b) would
violate the nondiscrimination rules applicable to non-grandfathered plans, or would result in the imposition of penalties under the ACA, the Company shall reform
this Section 4.01(b) in a manner as is necessary to comply with the ACA. Subject to Section 9.13, Benefit Continuation reimbursement shall be paid to the Participant
by the last calendar day of the month immediately following the month in which the Participant timely remits the premium payment.

 
(c)    A lump sum amount equal to the sum of Participant’s (i) accrued but unpaid base salary through the date of the Qualifying Termination, (ii) vacation

pay earned but not used in the calendar year of the Qualifying Termination, (iii) unreimbursed reimbursable expenses, (iv) rights and benefits under the employee
benefit plans of the Company in which Participant is then participating, and (v) previously earned but unpaid annual bonus for a completed calendar year prior to the
date of the Qualifying Termination.

 
Section 4.02    Severance for Qualifying CIC Termination. If a Participant experiences a Qualifying CIC Termination, then, subject to ARTICLE VI, the

Company will provide the Participant with the following:
 

(a)    Severance in an amount equal to the product of the Participant's Applicable CIC Severance Multiplier multiplied by the sum of (i) the Participant's base
salary in effect on the Qualifying CIC Termination or, if greater, in effect on the first occurrence of a Change in Control, plus (ii) the Participant's Target Bonus for
the year in which the Qualifying CIC Termination occurs or, if greater, in effect on the first occurrence of a Change in Control (such amount, the "CIC Severance").
Subject to Section 9.13, CIC Severance will be paid in a single lump-sum on the 61st day following the Qualifying CIC Termination.

 
(b)    A lump sum amount equal to the monthly COBRA premiums that would be payable by the Participant for themself and their eligible dependents

during the Participant’s CIC Benefit Continuation Period (the "CIC Benefit Amount"). Notwithstanding the foregoing, if the Company's providing the CIC Benefit
Amount under this Section 4.02(b) would violate the nondiscrimination rules applicable to non-grandfathered plans, or would result in the imposition of penalties
under the ACA, the Company shall reform this Section 4.02(b) in a manner as is necessary to comply with the ACA. Subject to Section 9.13, the CIC Benefit Amount
will be paid in a single lump-sum on the 61st day following the Qualifying CIC Termination.
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(c)    A lump sum amount equal to the sum of Participant’s (i) accrued but unpaid base salary through the date of the Qualifying CIC Termination, (ii)
vacation pay earned but not used in the calendar year of the Qualifying CIC Termination, (iii) unreimbursed reimbursable expenses, (iv) rights and benefits under the
employee benefit plans of the Company in which Participant is then participating, and (v) previously earned but unpaid annual bonus for a completed calendar year
prior to the date of the Qualifying CIC Termination.

 
 

ARTICLE V
EQUITY AWARDS

 
Section 5.01    Equity Awards

 
Notwithstanding the terms of the Company equity plan or plans under which a Participant's equity awards are granted or any applicable award agreements, if a

Participant has a Qualifying CIC Termination, then, subject to ARTICLE VI:
 

(a)    all of the Participant's outstanding unvested time-based equity awards shall become fully vested and any restrictions thereon shall lapse and, in the case
of stock options and stock appreciation rights, shall remain exercisable for the remainder of their full term; and

 
(b)    all of the Participant's outstanding unvested equity awards with performance-based vesting, shall be deemed achieved at target levels with respect to

performance goals or other vesting criteria.
 

(c)    For the avoidance of doubt, this Section 5.01 shall not apply to Qualifying Terminations, and upon any Qualifying Termination, the provisions of the
Equity Incentive Plan and the applicable award agreements shall govern the treatment of a Participant’s equity awards.
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ARTICLE VI
CONDITIONS

 
Section 6.01    Conditions A Participant's entitlement to any severance benefits under ARTICLE IV and ARTICLE V will be subject to:

 
(a)    the Participant executing and delivering to the Company their Participation Agreement in accordance with the terms thereof;

 
(b)    the Participant experiencing a Qualifying Termination or Qualifying CIC Termination, as applicable; and

 
(c)    the Participant executing a full release of claims in favor of the Company, its affiliates and their respective officers and directors in a form provided by

the Company (the "Release") and such Release becoming effective and irrevocable within sixty (60) days following the Participant's Qualifying Termination or
Qualifying CIC Termination, as applicable; and

 
(d)    with respect to Benefit Continuation only, the Participant timely and properly electing continuation coverage under COBRA.

 
ARTICLE VII

SECTION 280G
 

Section 7.01    Reduction. Notwithstanding any other provision of the Plan or any other plan, arrangement or agreement to the contrary, if, in connection with a
Qualifying CIC Termination, any of the payments or benefits provided or to be provided by the Company or its affiliates to a Participant or for a Participant's benefit
pursuant to the terms of the Plan or otherwise ("Covered Payments") constitute parachute payments ("Parachute Payments") within the meaning of Section 280G of the
Code and would, but for this ARTICLE VII, be subject to the excise tax imposed under Section 4999 of the Code (or any successor provision thereto) or any similar tax
imposed by state or local law or any interest or penalties with respect to such taxes (collectively, the "Excise Tax"), then the Covered Payments shall be either:
 

(a)    reduced to the minimum extent necessary to ensure that no portion of the Covered Payments is subject to the Excise Tax (that amount, the "Reduced
Amount"); or

 
(b)    payable in full if the Participant's receipt on an after-tax basis of the full amount of payments and benefits (after taking into account the applicable

federal, state, local and foreign income, employment and excise taxes (including the Excise Tax)) would result in the Participant receiving an amount greater than the
Reduced Amount.

 
Section 7.02    Order of Reduction. Any such reduction shall be made by the Company in its sole discretion consistent with the requirements of Section 409A of

the Code.
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Section 7.03    Determinations. Any determination required under this ARTICLE VII, including whether any payments or benefits are Parachute Payments, shall
be made by the Company in its sole discretion. The Participant shall provide the Company with such information and documents as the Company may reasonably request in
order to make a determination under this ARTICLE VII. The Company's determination shall be final and binding on the Participant.
 
 

ARTICLE VIII
CLAIMS PROCEDURES

 
Section 8.01    Initial Claims. A Participant who believes that they are eligible for a payment under the Plan that has not been received may submit a written claim

for benefits to the Administrator within sixty (60) days after the Participant's Qualifying Termination or Qualifying CIC Termination, as applicable. Claims should be
addressed and sent to:
 

Byrna Technologies Inc.
100 Burtt Road, Suite 115
Andover, MA 01810
Attention: Compensation Committee

 
If the Participant's claim is denied, in whole or in part, the Participant will be furnished with written notice of the denial within ninety (90) days after the

Administrator's receipt of the Participant's written claim, unless special circumstances require an extension of time for processing the claim, in which case a period not to
exceed one-hundred-eighty (180) days will apply. If such an extension of time is required, written notice of the extension will be furnished to the Participant before the
termination of the initial ninety (90) day period and will describe the special circumstances requiring the extension, and the date on which a decision is expected to be
rendered. Written notice of the denial of the Participant's claim will contain the following information:
 

(a)    the specific reason or reasons for the denial of the Participant's claim;
 

(b)    references to the specific Plan provisions on which the denial of the Participant's claim was based;
 

(c)    a description of any additional information or material required by the Administrator to reconsider the Participant's claim (to the extent applicable) and
an explanation of why such material or information is necessary; and

 
(d)    a description of the Plan's review procedures and time limits applicable to such procedures, including a statement of the Participant's right to bring a

civil action under Section 502(a) of ERISA following a benefit claim denial on review.
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Section 8.02    Appeal of Denied Claims. If the Participant's claim is denied and they wish to submit a request for a review of the denied claim, the Participant or
their authorized representative must follow the procedures described below:
 

(a)    Upon receipt of the denied claim, the Participant (or their authorized representative) may file a request for review of the claim in writing with the
Administrator. This request for review must be filed no later than sixty (60) days after the Participant has received written notification of the denial.

 
(b)    The Participant has the right to submit in writing to the Administrator any comments, documents, records or other information relating to their claim

for benefits.
 

(c)    The Participant has the right to be provided with, upon request and free of charge, reasonable access to and copies of all pertinent documents, records
and other information that is relevant to their claim for benefits.

 
(d)    The review of the denied claim will take into account all comments, documents, records and other information that the Participant submitted relating to

their claim, without regard to whether such information was submitted or considered in the initial denial of their claim.
 

Section 8.03    Administrator's Response to Appeal. The Administrator will provide the Participant with written notice of its decision within sixty (60) days after
the Administrator's receipt of the Participant's written claim for review. There may be special circumstances which require an extension of this sixty (60) day period. In any
such case, the Administrator will notify the Participant in writing within the sixty (60) day period and the final decision will be made no later than one-hundred-twenty (120)
days after the Administrator's receipt of the Participant's written claim for review. The Administrator's decision on the Participant's claim for review will be communicated
to the Participant in writing and will clearly state:
 

(a)    the specific reason or reasons for the denial of the Participant's claim;
 

(b)    reference to the specific Plan provisions on which the denial of the Participant's claim is based;
 

(c)    a statement that the Participant is entitled to receive, upon request and free of charge, reasonable access to, and copies of, the Plan and all documents,
records, and other information relevant to their claim for benefits; and

 
(d)    a statement describing the Participant's right to bring an action under Section 502(a) of ERISA.
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Section 8.04    Exhaustion of Administrative Remedies. The exhaustion of these claims procedures is mandatory for resolving every claim and dispute arising
under the Plan. As to such claims and disputes:
 

(a)    no claimant shall be permitted to commence any legal action to recover benefits or to enforce or clarify rights under the Plan under Section 502 or
Section 510 of ERISA or under any other provision of law, whether or not statutory, until these claims procedures have been exhausted in their entirety; and

 
(b)    in any such legal action, all explicit and implicit determinations by the Administrator (including, but not limited to, determinations as to whether the

claim, or a request for a review of a denied claim, was timely filed) shall be afforded the maximum deference permitted by law.
 
 

Section 8.05    Attorney's Fees. The Company and each Participant shall bear their own attorneys' fees incurred in connection with any disputes between them.
 

ARTICLE IX
ADMINISTRATION, AMENDMENT AND TERMINATION

 
Section 9.01    Administration. The Administrator has the exclusive right, power and authority, in its sole and absolute discretion, to administer and interpret the

Plan. The Administrator has all powers reasonably necessary to carry out its responsibilities under the Plan including (but not limited to) the sole and absolute discretionary
authority to:
 

(a)    administer the Plan according to its terms and to interpret Plan provisions;
 

(b)    resolve and clarify inconsistencies, ambiguities, and omissions in the Plan and among and between the Plan and other related documents;
 

(c)    take all actions and make all decisions regarding questions of eligibility for benefits, and benefit amounts;
 

(d)    make, amend, interpret, and enforce all appropriate rules and regulations for the administration of the Plan;
 

(e)    process and approve or deny all claims for benefits; and
 

(f)    decide or resolve any and all questions, including benefit eligibility and entitlement determinations and interpretations of the Plan, as may arise in
connection with the Plan.

 
The decision of the Administrator on any disputes arising under the Plan, including (but not limited to) questions of construction, interpretation, and administration

shall be final, conclusive and binding on all persons having an interest in or under the Plan. Any determination made by the Administrator shall be given deference in the
event the determination is subject to judicial review and shall be overturned by a court of law only if it is arbitrary and capricious.
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Section 9.02    Unless earlier terminated pursuant to Section 9.03, if a Change in Control has not occurred, the Plan will expire three (3) years from the Effective
Date; provided, that on each anniversary of the date the Plan would otherwise expire, the Plan will be automatically extended for an additional year.
 

Section 9.03    Amendment and Termination. The Company reserves the right to amend or terminate the Plan at any time, by providing at least ninety (90) days
advance written notice to each Participant; provided that no such amendment or termination that has the effect of reducing or diminishing the right of any Participant will be
effective without the written consent of such Participant.
 

ARTICLE X
GENERAL PROVISIONS

 
Section 10.01    At-Will Employment. The Plan does not alter the status of each Participant as an at-will employee of the Company. Nothing contained herein

shall be deemed to give any Participant the right to remain employed by the Company or to interfere with the rights of the Company to terminate the employment of any
Participant at any time, with or without Cause.
 

Section 10.02    Effect on Other Plans, Agreements, and Benefits. 
 

(a)    Any severance benefits payable to a Participant under the Plan will be: (i) reduced by any severance benefits to which the Participant would otherwise
be entitled under any general severance policy or severance plan maintained by the Company or any agreement between the Participant and the Company that
provides for severance benefits (unless the policy, plan, or agreement expressly provides for severance benefits to be in addition to those provided under the Plan);
and (ii) reduced by any severance benefits to which the Participant is entitled by operation of a statute or government regulations.

 
(b)    Any severance benefits payable to a Participant under the Plan will not be counted as compensation for purposes of determining benefits under any

other benefit policies or plans of the Company, except to the extent expressly provided therein.
 

Section 10.03    Mitigation and Offset. If a Participant obtains other employment after a Qualifying Termination or Qualifying CIC Termination, such other
employment will not affect the Participant's rights or the Company's obligations under the Plan.
 

The Company may reduce the amount of any severance benefits otherwise payable to or on behalf of a Participant by the amount of any obligation of the
Participant to the Company, and the Participant shall be deemed to have consented to such reduction.
 

Section 10.04    Severability. The invalidity or unenforceability of any provision of the Plan shall not affect the validity or enforceability of any other provision of
the Plan. If any provision of the Plan is held by a court of competent jurisdiction to be illegal, invalid, void or unenforceable, such provision shall be deemed modified,
amended and narrowed to the extent necessary to render such provision legal, valid, and enforceable, and the other remaining provisions of the Plan shall not be affected but
shall remain in full force and effect.
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Section 10.05    Headings and Subheadings. Headings and subheadings contained in the Plan are intended solely for convenience and no provision of the Plan is to
be construed by reference to the heading or subheading of any section or paragraph.
 

Section 10.06    Unfunded Obligations. The amounts to be paid to Participants under the Plan are unfunded obligations of the Company. The Company is not
required to segregate any monies or other assets from its general funds with respect to these obligations. Participants shall not have any preference or security interest in any
assets of the Company other than as a general unsecured creditor.
 

Section 10.07    Successors. The Plan will be binding upon any successor to the Company, its assets, its businesses or its interest (whether as a result of the
occurrence of a Change in Control or otherwise), in the same manner and to the same extent that the Company would be obligated under the Plan if no succession had taken
place. In the case of any transaction in which a successor would not by the foregoing provision or by operation of law be bound by the Plan, the Company shall require any
successor to the Company to expressly and unconditionally assume the Plan in writing and honor the obligations of the Company hereunder, in the same manner and to the
same extent that the Company would be required to perform if no succession had taken place. All payments and benefits that become due to a Participant under the Plan will
inure to the benefit of his or her heirs, assigns, designees, or legal representatives.
 

Section 10.08    Transfer and Assignment. Neither a Participant nor any other person shall have any right to sell, assign, transfer, pledge, anticipate or otherwise
encumber, transfer, hypothecate or convey any amounts payable under the Plan prior to the date that such amounts are paid, except that, in the case of a Participant's death,
such amounts shall be paid to the Participant's beneficiaries.
 

Section 10.09    Waiver. Any party's failure to enforce any provision or provisions of the Plan will not in any way be construed as a waiver of any such provision or
provisions, nor prevent any party from thereafter enforcing each and every other provision of the Plan.
 

Section 10.10    Governing Law. To the extent not pre-empted by federal law, the Plan shall be construed in accordance with and governed by the laws of the State
of Delaware without regard to conflicts of law principles. Any action or proceeding to enforce the provisions of the Plan will be brought only in a state or federal court
located in Boston, Massachusetts, and each party consents to the venue and jurisdiction of such court. The parties hereby irrevocably submit to the exclusive jurisdiction of
such courts and waive the defense of inconvenient forum to the maintenance of any such action or proceeding in such venue.
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Section 10.11    Clawback. Any amounts payable under the Plan are subject to any policy (whether in existence as of the Effective Date or later adopted)
established by the Company providing for clawback or recovery of amounts that were paid to the Participant. The Company will make any determination for clawback or
recovery in its sole discretion and in accordance with any applicable law or regulation.
 

Section 10.12    Withholding. The Company shall have the right to withhold from any amount payable hereunder any Federal, state, and local taxes in order for the
Company to satisfy any withholding tax obligation it may have under any applicable law or regulation.
 

Section 10.13    Section 409A. 
 

(a)    The Plan is intended to comply with Section 409A of the Code or an exemption thereunder and shall be construed and administered in accordance with
Section 409A of the Code. Notwithstanding any other provision of the Plan, payments provided under the Plan may only be made upon an event and in a manner that
complies with Section 409A of the Code or an applicable exemption. Any payment(s) under the Plan that may be excluded from Section 409A of the Code either as
separation pay due to an involuntary separation from service or as a short-term deferral shall be excluded from Section 409A of the Code to the maximum extent
possible. For purposes of Section 409A of the Code, each installment payment provided under the Plan shall be treated as a separate payment. Any payments to be
made under the Plan upon a termination of employment shall only be made upon a "separation from service" under Section 409A of the Code. Notwithstanding the
foregoing, the Company makes no representations that the payments and benefits provided under the Plan comply with Section 409A of the Code and in no event
shall the Company be liable for all or any portion of any taxes, penalties, interest, or other expenses that may be incurred by a Participant on account of non-
compliance with Section 409A of the Code.

 
(b)    Notwithstanding any other provision of the Plan, if any payment or benefit provided to a Participant in connection with his or her Qualifying

Termination or Qualified CIC Termination is determined to constitute "nonqualified deferred compensation" within the meaning of Section 409A of the Code and the
Participant is determined to be a "specified employee" as defined in Section 409A(a)(2)(b)(i) of the Code, then such payment or benefit shall not be paid until the first
payroll date to occur following the six-month anniversary of the Qualifying Termination or Qualified CIC Termination, or, if earlier, on the Participant's death (the
"Specified Employee Payment Date"). The aggregate of any payments that would otherwise have been paid before the Specified Employee Payment Date shall be
paid to the Participant in a lump sum on the Specified Employee Payment Date and thereafter, any remaining payments shall be paid without delay in accordance
with their original schedule. Notwithstanding any other provision of the Plan, if any payment or benefit is conditioned on the Participant's execution of a Release, the
first payment shall include all amounts that would otherwise have been paid to the Participant during the period beginning on the date of the Qualifying Termination
or Qualifying CIC Termination, as applicable, and ending on the payment date if no delay had been imposed.

 
(c)    To the extent required by Section 409A of the Code, each reimbursement or in-kind benefit provided under the Plan shall be provided in accordance

with the following: (i) the amount of expenses eligible for reimbursement, or in-kind benefits provided, during each calendar year cannot affect the expenses eligible
for reimbursement, or in-kind benefits to be provided, in any other calendar year; and (ii) any right to reimbursements or in-kind benefits under the Plan shall not be
subject to liquidation or exchange for another benefit.

 
As adopted by the Board of Directors of Byrna Technologies Inc. on July 29, 2025.
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Exhibit 10.2
 

[DATE]
 
 
VIA EMAIL
 
 
[PARTICIPANT NAME]
[PARTICIPANT ADDRESS]
 
 
Re: Executive Severance Plan
 
 
Dear _______________________:
 
This Participation Agreement (this "Agreement") is made and entered into by and between you and Byrna Technologies (the "Company").
 
The Company adopted the Byrna Technologies Inc. Executive Severance Plan (the "Plan") to attract and retain qualified executives and to provide severance benefits to
executives on certain terminations of employment, and to assure the present and future continuity, objectivity, and dedication of Participants in the Plan.
 
A Participant in the Plan is eligible to receive severance benefits if his or her employment is terminated under certain circumstances, as described in the Plan.
 
The Company has selected you to be a Participant in the Plan, subject to your being an Eligible Employee on the date of your Qualifying Termination and the other terms
and conditions set forth in the Plan. A copy of the Plan is attached hereto as Annex A and is deemed to be part of this Agreement.
 
Unless otherwise defined herein, any capitalized terms used in this Agreement shall have the meanings set forth in the Plan.
 
In consideration of the mutual covenants contained herein, the parties hereby agree as follows:
 

(a)    Your Applicable Severance Multiplier shall be _____ (__X).
 

(b)    Your Applicable CIC Severance Multiplier shall be _____ (__X).
 

(c)    Your Benefit Continuation Period shall be _____ (__) months.
 

(d)    Your CIC Benefit Continuation Period shall be _____ (__) months.
 
You agree to be bound by the additional covenants and provisions set forth in Annex B attached hereto, which are deemed to be part of this Agreement.
 

 



 
 
In the event of a breach or threatened breach by you of any of the covenants contained in Annex B:
 

(a)    any unpaid Severance, CIC Severance and CIC Benefit Amount, as applicable, shall be forfeited effective as of the date of such breach, unless sooner
forfeited by operation of another term or condition of this Agreement;

 
(b)    you must repay to the Company within ten (10) business days of the date of such breach any Severance, CIC Severance and CIC Benefit Amount that

has been paid to you;
 

(c)    any right to Benefit Continuation shall be forfeited effective as of the date of such breach, unless sooner forfeited by operation of another term or
condition of this Agreement;

 
(d)    you must repay to the Company within ten (10) business days of the date of such breach any Benefit Continuation reimbursement payments that have

been paid to you;
 

(e)    any unvested portion of your time-based equity awards shall be forfeited effective as of the date of such breach, unless sooner terminated by operation
of another term or condition of this Agreement;

 
(f)    any unvested portion of your performance-based equity awards shall be forfeited effective as of the date of such breach, unless sooner terminated by

operation of another term or condition of this Agreement; and
 

(g)    you hereby consent and agree that the Company shall be entitled to seek, in addition to other available remedies, a temporary or permanent injunction
or other equitable relief against such breach or threatened breach from any court of competent jurisdiction, without the necessity of showing any actual damages or
that money damages would not afford an adequate remedy, and without the necessity of posting any bond or other security. The aforementioned equitable relief shall
be in addition to, and not in lieu of, legal remedies, monetary damages or other available forms of relief.

 
You agree that this Agreement contains all of the understandings and representations between you and the Company pertaining to the subject matter hereof and supersedes
all prior and contemporaneous understandings, agreements, representations and warranties, both written and oral, with respect to such subject matter. The parties mutually
agree that the Agreement can be specifically enforced in court and can be cited as evidence in legal proceedings alleging breach of the Agreement.
 
You acknowledge and agree that you have fully read, understand, and voluntarily enter into this Agreement. You acknowledge and agree that you have had an opportunity
to consult with your personal tax, financial planning advisor and/or attorney about the tax, financial, and legal consequences of your participation in the Plan before signing
this Agreement.
 
This Agreement may be executed in separate counterparts, each of which shall be deemed an original, but all of which taken together shall constitute one and the same
instrument.
 

Signature page follows
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IN WITNESS WHEREOF, the Company has executed this Agreement by its duly authorized officer as of the date set forth below. Please sign below and return this
Agreement to the Company's Chief People Officer by __________.
 
 
  Very truly yours,  
  BYRNA TECHNOLOGIES INC.  
     
     
  By:   
  Name:   
  Title:   
     
     
     
I accept my designation as a Participant under the terms and conditions of the Plan
and this Agreement.    

     
     
     
Name:     
Title:     
Date:     
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