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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this registration
statement.



If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933 check the following box. ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting
company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and
“emerging growth company” in Rule 12b-2 of the Exchange Act.

☐ Accelerated filer   ☐ Non-accelerated filer   ☒ Smaller reporting company   ☒
Emerging growth company   ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐



The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date
until the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this Registration Statement shall become
effective on such date as the Securities and Exchange Commission, acting pursuant to Section 8(a), may determine.



  

EXPLANATORY NOTE

Cadre Holdings, Inc. has prepared this Amendment No. 1 to the Registration Statement (the “Registration
Statement”) on Form S-1 (File No. 333-265465) solely for purposes of amending Item 13 of Part II to update
certain expenses of the offering and refiling Exhibits 5.1 and 107 to the Registration Statement. This Amendment
No. 1 does not modify any provision of the prospectus that forms a part of the Registration Statement and
accordingly such prospectus has not been included herein.

  



  

PART II

Information Not Required in Prospectus

Item 13.   Other Expenses of Issuance and Distribution

The following is an estimate of the expenses (all of which are to be paid by us) that we may incur in
connection with the securities being registered hereby.

Item Amount to be paid

SEC registration fee $ 10,376 
FINRA filing fee  1,000 
The New York Stock Exchange supplemental listing fee  10,000 
Printing Expenses  50,000 
Legal fees and expenses  270,489 
Accounting fees and expenses  231,000 
Transfer Agent  12,000 
Miscellaneous expenses  2,000,000 
Total $ 2,584,865 

Item 14.   Indemnification of Directors and Officers

Section 145(a) of the Delaware General Corporation Law provides, in general, that a corporation may
indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action
by or in the right of the corporation), because he or she is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in
connection with such action, suit or proceeding, if he or she acted in good faith and in a manner he or she
reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal
action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.

Section 145(b) of the Delaware General Corporation Law provides, in general, that a corporation may
indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the corporation to procure a judgment in its favor because the person is
or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred by the person in
connection with the defense or settlement of such action or suit if he or she acted in good faith and in a manner he
or she reasonably believed to be in or not opposed to the best interests of the corporation, except that no
indemnification shall be made with respect to any claim, issue or matter as to which he or she shall have been
adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or other
adjudicating court determines that, despite the adjudication of liability but in view of all of the circumstances of the
case, he or she is fairly and reasonably entitled to indemnity for such expenses that the Court of Chancery or other
adjudicating court shall deem proper.

Section 145(g) of the Delaware General Corporation Law provides, in general, that a corporation may
purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such
person and incurred by such person in any such capacity, or arising out of his or her status as such, whether or not
the corporation would have the power to indemnify the person against such liability under Section 145 of the
Delaware General Corporation Law.
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Our certificate of incorporation provides that no director of our company shall be personally liable to us
or our stockholders for monetary damages for any breach of fiduciary duty as a director, except for liability (1) for
any breach of the director’s duty of loyalty to us or our stockholders, (2) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law, (3) in respect of unlawful dividend payments
or stock redemptions or repurchases, or (4) for any transaction from which the director derived an improper
personal benefit. In addition, our certificate of incorporation provides that if the Delaware General Corporation
Law is amended to authorize the further elimination or limitation of the liability of directors, then the liability of a
director of our company shall be eliminated or limited to the fullest extent permitted by the Delaware General
Corporation Law, as so amended.

Our certificate of incorporation further provides that any repeal or modification of such article by our
stockholders or amendment to the Delaware General Corporation Law will not adversely affect any right or
protection existing at the time of such repeal or modification with respect to any acts or omissions occurring before
such repeal or modification of a director serving at the time of such repeal or modification.

Our bylaws provide that we will indemnify each of our directors and officers and, in the discretion of our
board of directors, certain employees, to the fullest extent permitted by the Delaware General Corporation Law as
the same may be amended (except that in the case of amendment, only to the extent that the amendment permits us
to provide broader indemnification rights than the Delaware General Corporation Law permitted us to provide
prior to such the amendment) against any and all expenses, judgments, penalties, fines and amounts reasonably
paid in settlement that are incurred by the director, officer or such employee or on the director’s, officer’s or
employee’s behalf in connection with any threatened, pending or completed proceeding or any claim, issue or
matter therein, to which he or she is or is threatened to be made a party because he or she is or was serving as a
director, officer or employee of our company, or at our request as a director, partner, trustee, officer, employee or
agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, if he or she
acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of our
company and, with respect to any criminal proceeding, had no reasonable cause to believe his or her conduct was
unlawful. Article VIII of the bylaws further provides for the advancement of expenses to each of our directors and,
in the discretion of the board of directors, to certain officers and employees.

In addition, the bylaws provide that the right of each of our directors and officers to indemnification and
advancement of expenses shall be a contract right and shall not be exclusive of any other right now possessed or
hereafter acquired under any statute, provision of the certificate of incorporation or bylaws, agreement, vote of
stockholders or otherwise. Furthermore, Article VIII of the bylaws authorizes us to provide insurance for our
directors, officers and employees, against any liability, whether or not we would have the power to indemnify such
person against such liability under the Delaware General Corporation Law or the provisions of Article VIII of the
bylaws.

We have entered into indemnification agreements with each of our directors and our executive officers.
These agreements provide that we will indemnify each of our directors and such officers to the fullest extent
permitted by law and the certificate of incorporation and bylaws. These indemnification agreements also require us
to advance all expenses incurred by the directors and executive officers in investigating or defending any such
action, suit or proceeding. We believe that these agreements are necessary to attract and retain qualified individuals
to serve as directors and executive officers.

The limitation of liability and indemnification provisions that are included in our amended and restated
certificate of incorporation, amended and restated bylaws and the indemnification agreements may discourage
stockholders from bringing a lawsuit against our directors and executive officers for breach of their fiduciary
duties. They may also reduce the likelihood of derivative litigation against our directors and executive officers,
even though an action, if successful, might benefit us and other stockholders. Further, a stockholder’s investment
may be adversely affected to the extent that we pay the costs of settlement and damage awards against directors
and executive officers as required by these indemnification provisions. At present, we are not aware of any pending
litigation or proceeding involving any person who is or was one of our directors, officers, employees or other
agents or is or was serving at our request as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, for which indemnification is sought, and we are not aware of
any threatened litigation that may result in claims for indemnification.
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We also maintain a general liability insurance policy, which covers certain liabilities of directors and
officers of our company arising out of claims based on acts or omissions in their capacities as directors or officers.

In any underwriting agreement we enter into in connection with the sale of common stock being registered
hereby, the underwriters will agree to indemnify, under certain conditions, us, our directors, our officers and
persons who control us within the meaning of the Securities Act of 1933, as amended, against certain liabilities.

Item 15.   Recent Sales of Unregistered Securities

In the three years preceding the filing of this registration statement, we have not issued securities that were
not registered under the Securities Act.

Item 16.   Exhibits and Financial Statement Schedules

Exhibit No. Description
1.1 Form of Underwriting Agreement.#
2.1 Stock Purchase Agreement dated May 3, 2022, by and between Safariland, LLC and Cyalume

Technologies Holdings, Inc. (incorporated by reference to Exhibit 3.1 to Cadre Holdings, Inc.’s Current
Report on Form 8-K filed on May 5, 2022).

3.1 Amended and Restated and Certificate of Incorporation of Cadre Holdings, Inc. (incorporated by
reference to Exhibit 3.1 to the Company’s Registration Statement on Form S-1 filed on July 12, 2021).

3.2 Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.2 to the
Company’s Registration Statement on Form S-1 filed on July 12, 2021).

5.1 Opinion of Kane Kessler, P.C.
10.1 Term Loan and Security Agreement, dated as of November 17, 2020, by and among Cadre Holdings,

Inc. (f/k/a Maui Acquisition Corp.), its then subsidiaries party thereto as borrowers and guarantors,
Guggenheim Credit Services, LLC, as agent, and the financial institutions party thereto from time to
time as lenders (incorporated by reference to Exhibit 10.1 to the Company’s Registration Statement on
Form S-1 filed on July 12, 2021).

10.2 First Amendment to Term Loan and Security Agreement, dated March 1, 2021, by and among Cadre
Holdings, Inc. (f/k/a Maui Acquisition Corp.), its then subsidiaries party thereto as borrowers and
guarantors, Guggenheim Credit Services, LLC, as agent, and the financial institutions party thereto
from time to time as lenders (incorporated by reference to Exhibit 10.2 to the Company’s Registration
Statement on Form S-1 filed on July 12, 2021).

10.3 Second Amended and Restated Loan and Security Agreement, dated as of November 18, 2016, by and
among Cadre Holdings, Inc. (f/k/a Maui Acquisition Corp.), its then subsidiaries party thereto as
borrowers and guarantors, Bank of America, N.A., as agent, and the financial institutions party thereto
from time to time as lenders (incorporated by reference to Exhibit 10.3 to the Company’s Registration
Statement on Form S-1 filed on July 12, 2021).

10.4 Consent and First Amendment to Second Amended and Restated Loan and Security Agreement, dated
May 1, 2017, by and among Cadre Holdings, Inc. (f/k/a Maui Acquisition Corp.), its then subsidiaries
party thereto as borrowers and guarantors, Bank of America, N.A., as agent, and the financial
institutions party thereto from time to time as lenders (incorporated by reference to Exhibit 10.4 to the
Company’s Registration Statement on Form S-1 filed on July 12, 2021).

10.5 Second Amendment to Second Amended and Restated Loan and Security Agreement, dated June 1,
2017, by and among Cadre Holdings, Inc. (f/k/a Maui Acquisition Corp.), its then subsidiaries party
thereto as borrowers and guarantors, Bank of America, N.A., as agent, and the financial institutions
party thereto from time to time as lenders (incorporated by reference to Exhibit 10.5 to the Company’s
Registration Statement on Form S-1 filed on July 12, 2021).
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https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-5.htm


  

Exhibit No. Description
10.6 Third Amendment to Second Amended and Restated Loan and Security Agreement, dated June 29,

2017, by and among Cadre Holdings, Inc. (f/k/a Maui Acquisition Corp.), its then subsidiaries party
thereto as borrowers and guarantors, Bank of America, N.A., as agent, and the financial institutions
party thereto from time to time as lenders (incorporated by reference to Exhibit 10.6 to the Company’s
Registration Statement on Form S-1 filed on July 12, 2021).

10.7 Consent and Fourth Amendment to Second Amended and Restated Loan and Security Agreement,
dated May 3, 2018, by and among Cadre Holdings, Inc. (f/k/a Maui Acquisition Corp.), its then
subsidiaries party thereto as borrowers and guarantors, Bank of America, N.A., as agent, and the
financial institutions party thereto from time to time as lenders (incorporated by reference to
Exhibit 10.7 to the Company’s Registration Statement on Form S-1 filed on July 12, 2021).

10.8 Consent and Fifth Amendment to Second Amended and Restated Loan and Security Agreement, dated
June 20, 2019, by and among Cadre Holdings, Inc. (f/k/a Maui Acquisition Corp.), its then subsidiaries
party thereto as borrowers and guarantors, Bank of America, N.A., as agent, and the financial
institutions party thereto from time to time as lenders (incorporated by reference to Exhibit 10.8 to the
Company’s Registration Statement on Form S-1 filed on July 12, 2021).

10.9 Consent and Sixth Amendment to Second Amended and Restated Loan and Security Agreement, dated
November 17, 2020, by and among Cadre Holdings, Inc. (f/k/a Maui Acquisition Corp.), its then
subsidiaries party thereto as borrowers and guarantors, Bank of America, N.A., as agent, and the
financial institutions party thereto from time to time as lenders (incorporated by reference to
Exhibit 10.9 to the Company’s Registration Statement on Form S-1 filed on July 12, 2021).

10.10 Seventh Amendment to Second Amended and Restated Loan and Security Agreement, dated March 1,
2021, by and among Cadre Holdings, Inc. (f/k/a Maui Acquisition Corp.), its then subsidiaries party
thereto as borrowers and guarantors, Bank of America, N.A., as agent, and the financial institutions
party thereto from time to time as lenders (incorporated by reference to Exhibit 10.10 to the Company’s
Registration Statement on Form S-1 filed on July 12, 2021).

10.11 Safariland Group Long-Term Incentive Plan (incorporated by reference to Exhibit 10.11 to the
Company’s Registration Statement on Form S-1 filed on July 12, 2021).+

10.12 Form of Award Agreement under the Safariland Group Long-Term Incentive Plan (incorporated by
reference to Exhibit 10.12 to the Company’s Registration Statement on Form S-1 filed on July 12,
2021).+

10.13 Safariland Group 2021 Phantom Restricted Share Plan (incorporated by reference to Exhibit 10.13 to
the Company’s Registration Statement on Form S-1 filed on July 12, 2021).+

10.14 Form of Award Agreement under the Safariland Group 2021 Phantom Restricted Share Plan
(incorporated by reference to Exhibit 10.14 to the Company’s Registration Statement on Form S-1 filed
on July 12, 2021).+

10.15 2021 Stock Incentive Plan (incorporated by reference to Exhibit 10.15 to the Company’s Registration
Statement on Form S-1 filed on July 12, 2021).+

10.16 Form of Option Agreement under the 2021 Stock Incentive Plan (incorporated by reference to
Exhibit 10.16 to the Company’s Registration Statement on Form S-1 filed on July 12, 2021).+

10.17 Form of Stock Award Agreement under the 2021 Stock Incentive Plan (incorporated by reference to
Exhibit 10.17 to the Company’s Registration Statement on Form S-1 filed on July 12, 2021).+

10.18 Form of Indemnification Agreement (incorporated by reference to Exhibit 10.18 to the Company’s
Registration Statement on Form S-1 filed on July 12, 2021).

10.19 Employment Agreement between Cadre Holdings, Inc. and Warren B. Kanders, dated as of July 9,
2021 (incorporated by reference to Exhibit 10.19 to the Company’s Registration Statement on Form S-
1 filed on July 12, 2021).+
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https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-6.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-7.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-8.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-9.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-10.htm
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https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-12.htm
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https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-14.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-15.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-16.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-17.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-18.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-19.htm
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Exhibit No. Description
10.20 Employment Agreement between Cadre Holdings, Inc. and Brad Williams, dated as of July 9, 2021

(incorporated by reference to Exhibit 10.20 to the Company’s Registration Statement on Form S-1 filed
on July 12, 2021).+

10.21 Employment Agreement between Cadre Holdings, Inc. and Blaine Browers, dated as of July 9, 2021
(incorporated by reference to Exhibit 10.21 to the Company’s Registration Statement on Form S-1 filed
on July 12, 2021).+

10.22 Credit Agreement, dated July 23, 2021, by and among Cadre Holdings, Inc., certain of its domestic
subsidiaries, as guarantors, PNC Bank, National Association, as administrative agent, and the several
lenders from time to time party thereto (incorporated by reference to Exhibit 10.22 to Amendment No.
1 to the Company’s Registration Statement on Form S-1 filed on July 27, 2021).

10.23 Safariland Group 2021 Amended and Restated Phantom Restricted Share Plan (incorporated by
reference to Exhibit 10.23 to Amendment No. 2 to the Company’s Registration Statement on Form S-1
filed on August 3, 2021).+

10.24 First Amendment to Credit Agreement, dated August 20, 2021, by and among Cadre Holdings, Inc.,
certain of its domestic subsidiaries, as guarantors, PNC Bank, National Association, as administrative
agent, and the several lenders from time to time party thereto (incorporated by reference to
Exhibit 10.24 to Amendment No. 3 to the Company’s Registration Statement on Form S-1 filed on
September 13, 2021).

10.25 First Amendment to Employment Agreement between Cadre Holdings, Inc. and Warren B. Kanders,
dated as of September 1, 2021 (incorporated by reference to Exhibit 10.25 to Amendment No. 3 to the
Company’s Registration Statement on Form S-1 filed on September 13, 2021).+

10.26 First Amendment to Employment Agreement between Cadre Holdings, Inc. and Brad Williams, dated
as of September 1, 2021 (incorporated by reference to Exhibit 10.26 to Amendment No. 3 to the
Company’s Registration Statement on Form S-1 filed on September 13, 2021). +

10.27 First Amendment to Employment Agreement between Cadre Holdings, Inc. and Blaine Browers, dated
as of September 1, 2021 (incorporated by reference to Exhibit 10.27 to Amendment No. 3 to the
Company’s Registration Statement on Form S-1 filed on September 13, 2021). +

10.28 Loan Agreement, dated as of October 14, 2021, by and among Med-Eng Holdings ULC and Pacific
Safety Products Inc., as borrowers, and PNC Bank Canada Branch, as lender (incorporated by
reference to Exhibit 10.28 to Amendment No. 4 to the Company’s Registration Statement on Form S-1
filed on October 28, 2021).

21.1 Subsidiaries of the Cadre Holdings Inc. (incorporated by reference to Exhibit 21.1 to the Company’s
Registration Statement on Form S-1 filed on July 12, 2021).

23.1 Consent of KPMG LLP.#
23.2 Consent of Kane Kessler, P.C. (included in Exhibit 5.1).
24.1 Power of Attorney (included on signature page of the original filing of this Registration Statement).#

101.INS XBRL Instance Document.#
101.SCH XBRL Taxonomy Extension Schema Document.#
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.#
101.DEF XBRL Taxonomy Extension Definition Linkbase Document.#
101.LAB XBRL Taxonomy Extension Label Linkbase Document.#
107 Calculation of Filing Fee Tables.

Indicates management contract or compensatory plan.
Previously filed.
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https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex10-21.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921096126/tm2115376d9_ex10-22.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921099043/tm2115376d21_ex10-23.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921114793/tm2115376d26_ex10-24.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921114793/tm2115376d26_ex10-25.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921114793/tm2115376d26_ex10-26.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921114793/tm2115376d26_ex10-27.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921131165/tm2115376d28_ex10-28.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465921091236/tm2115376d6_ex21-1.htm
https://www.sec.gov/Archives/edgar/data/1860543/000110465922068983/cdre-20220331xex23d1.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1860543/000110465922068983/cdre-20220331xs1.htm#POWEROFATTORNEY_858165


(a) 

(b) 

(c) 

(1) 

(2) 

  

Item 17.   Undertakings

The undersigned Registrant hereby undertakes to provide to the underwriters at the closing
specified in the underwriting agreement certificates in such denominations and registered in such
names as required by the underwriters to permit prompt delivery to each purchaser.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted
to directors, officers and controlling persons of the Registrant pursuant to the foregoing
provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Act and
is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the
final adjudication of such issue.

The undersigned Registrant hereby undertakes that:

For purposes of determining any liability under the Securities Act of 1933, the
information omitted from the form of prospectus filed as part of this registration
statement in reliance upon Rule 430A and contained in a form of prospectus filed by the
Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.

For the purpose of determining any liability under the Securities Act of 1933, each post-
effective amendment that contains a form of prospectus shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused
this Registration Statement on Form S-1 to be signed on its behalf by the undersigned, thereunto duly authorized, in
the city of Jacksonville, Florida, on the 8th day of June, 2022.

CADRE HOLDINGS, INC.

By: /s/ Warren B. Kanders

Name: Warren B. Kanders 
Title: Chief Executive Officer

Pursuant to the requirements of the Securities Act, this Registration Statement on Form S-1 has been
signed by the following persons in the capacities and on the dates indicated.

 Signature  Title Date 


/s/ Warren B. Kanders

Warren B. Kanders


Chief Executive Officer (Principal
Executive Officer) and Chairman

June 8, 2022




*

Brad Williams



President
June 8, 2022





*

Blaine Browers



Chief Financial Officer (Principal
Financial Officer and Principal

Accounting Officer)
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KANE KESSLER, P.C.
600 THIRD AVENUE
NEW YORK, NEW YORK 10016-1901
TEL 212.541.6222
FAX 212.245.3009
WWW.KANEKESSLER.COM
 
WRITER’S DIRECT NUMBER
 
WRITER’S EMAIL

 
June 8, 2022

 
Cadre Holdings, Inc.
13386 International Parkway
Jacksonville, FL 32218
 

Re:       Registration Statement on Form S-1
 

Ladies and Gentlemen:
 

Cadre Holdings, Inc., a Delaware corporation (the “Company”), has filed with the Securities and Exchange Commission (the “Commission”) a Registration Statement
on Form S-1, as amended (the “Registration Statement”) for the purpose of registering under the Securities Act of 1933, as amended (the “Securities Act”), 4,025,000 shares of
common stock, $0.0001 par value per share, of the Company (“Common Stock”), consisting of (i) 2,275,000 shares of Common Stock that may be offered and sold by the
Company (the “Primary Shares”) (which includes up to 525,000 Primary Shares that may be offered and sold by the Company upon exercise of an option to purchase additional
shares to be granted to the Underwriters (as hereinafter defined), and (ii) 1,750,000 shares of Common Stock that may be offered and sold by certain stockholders (“Selling
Stockholders”) of the Company (the “Secondary Shares”).  The Primary Shares will be issued and sold by the Company, and the Secondary Shares will be sold by the Selling
Stockholders, pursuant to an underwriting agreement, substantially in the form to be filed as an exhibit to the Registration Statement, to be entered into by and among the
underwriters set forth therein (“Underwriters”), the Company, and the Selling Stockholders set forth therein (the “Underwriting Agreement”).  The Primary Shares and
Secondary Shares are collectively referred to herein as the “Shares.” The term “Shares” shall include any additional shares of common stock registered by the Company
pursuant to Rule 462(b) under the Securities Act in connection with the offering contemplated by the Underwriting Agreement.

 
In our capacity as special counsel to the Company in connection with the matters referred to above, we have examined copies of the following: (i) the Amended and

Restated Certificate of Incorporation of the Company as amended to date and currently in effect (the “Amended and Restated Certificate”); (ii) the Amended and Restated
Bylaws of the Company currently in effect (the “Bylaws”); (iii) certain records of the Company’s corporate proceedings as reflected in its minute books; (iv) the Registration
Statement, in the form it was filed with the Commission, as amended to the date hereof; (v) the form of the prospectus included as a part of the Registration Statement to be
delivered to the Underwriters in accordance with the Securities
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Act with respect to the Primary Shares to be issued and sold by the Company, and the Secondary Shares to be sold by the Selling Stockholders, pursuant to the Underwriting
Agreement, and (vi) the Underwriting Agreement, in the form it is to be filed with the Commission.
 

We have also examined such other documents, papers, authorities, and statutes, and have made such inquiries of Company officers and representatives, as we have
deemed necessary to form the basis of the opinions hereinafter set forth.

 
We have reviewed and are familiar with such corporate proceedings and satisfied ourselves as to such other matters, as we have considered relevant or necessary as a

basis for the opinions expressed in this opinion letter. In such review, we have assumed the accuracy and completeness of all agreements, documents, records, certificates and
other materials submitted to us, the conformity with the originals of all such materials submitted to us as copies (whether or not certified and including facsimiles), the
authenticity of the originals of such materials and all materials submitted to us as originals, the genuineness of all signatures and the legal capacity of all natural persons. As to
certain facts material to this opinion, we have relied upon oral or written statements and representations of officers and other representatives of the Company, including that the
number of shares of Common Stock which the Company is authorized to issue in its Amended and Restated Certificate exceeds (i) the number of shares of Common Stock
outstanding, (ii) the number of shares of Common Stock held as treasury shares, (iii) the number of shares of Common Stock the Company has otherwise reserved for issuance
for any purpose, and (iv) the number of Primary Shares of Common Stock which the Company will issue and sell  pursuant to the Underwriting Agreement, and we have
assumed for purposes of our opinion herein that such condition will remain true at all future times relevant to this opinion. We have also assumed that the Primary Shares will
be, and the Secondary Shares have been, issued and delivered against adequate consideration therefor (not less than par value for the offered shares of Common Stock) and that
an appropriate prospectus with respect to the Shares of Common Stock included therein to be offered pursuant to the Underwriting Agreement will be prepared, delivered and
filed in compliance with the Securities Act.  We have also relied on certificates of public officials, and such other documents and information as we have deemed necessary or
appropriate to enable us to render the opinions expressed below. We have not undertaken any independent investigation to determine the accuracy of any such facts.

 
On the basis of the foregoing and the assumptions set forth below, and subject to the qualifications and limitations set forth herein, we are of the opinion that:
 

 
(i) the Primary Shares are duly authorized and when issued, delivered and paid for as contemplated in the Registration Statement, and in accordance with the

Underwriting Agreement, the Primary Shares will be validly issued, fully-paid and non-assessable; and

 

 (ii) the Secondary Shares have been duly authorized and validly issued and are fully paid and nonassessable.
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The opinions set forth in this opinion letter are limited to the General Corporation Law of the State of Delaware and the law of the State of New York, in each case as
in effect on the date hereof.

 
We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to the use of our name under the caption “Validity of the

Securities” in the Registration Statement and in the Prospectus forming a part thereof and any supplement thereto. We further consent to the incorporation by reference of this
opinion letter and consent into any registration statement filed pursuant to Rule 462(b) with respect to the Shares.  In giving this consent, we do not thereby admit that we are
within the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission promulgated thereunder.

 
We are qualified to practice law in the State of New York and do not purport to be experts on any law other than the laws of the State of New York, the General

Corporation Law of the State of Delaware, and the Federal law of the United States. We are not admitted or qualified to practice in the State of Delaware; however, we are
generally familiar with the General Corporation Law of the State of Delaware as currently in effect and have made such inquiries as we deem necessary to render the opinions
contemplated herein. We express no opinion regarding the Securities Act, or any other federal or state securities laws or regulations.

 
This opinion letter is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act. This opinion letter is limited to

the specific legal matters expressly set forth herein and is limited to present statutes, regulations, and administrative and judicial interpretations. We assume no obligation to
revise or supplement this opinion in the event of future changes in such laws or regulations.

 
Very truly yours,

KANE KESSLER, P.C.

By: /s/ Jeffrey S. Tullman, President
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Calculation of Filing Fee Tables

 
FORM S-1
(Form Type)

 
Cadre Holdings, Inc.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered and Carry Forward Securities
 

Newly Registered Securities  
  

Fees to Be
Paid    Equity   

Common 
Stock, par 

value 
$0.0001
per share      Rule 457(c)    1,750,000  $ 27.81(1)    $48,667,500(1)  0.0000927  $ 4,511.48(1)             

Fees
Previously 

Paid   Equity   

 Common
Stock, par 

value
$0.0001 
per share     Rule 457(c)    2,275,000(2) $ 27.81(1)  63,267,750(1)  0.0000927  $ 5,864.92(1)(3)                

                                               
Carry Forward Securities

                                               
Carry

Forward 
Securities   N/A    N/A     N/A     N/A        N/A             N/A    N/A    N/A    N/A 

  Total Offering Amounts      N/A        N/A                  
  Total Fees Previously Paid               N/A                  
  Total Fee Offsets               N/A                  
  Net Fee Due               N/A                  
 
(1) In accordance with Rule 457(c) of the Securities Act of 1933, as amended, the price per share and aggregate offering price are based on the average of the high and low

prices of the Registrant’s common stock on June 6, 2022, as reported by the New York Stock Exchange.
(2) Includes offering of any additional shares of common stock that the underwriters have the option to purchase.
(3) The registrant previously paid this amount in connection with a prior filing of this registration statement.
 

 

 


