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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please
check the following box. [ ]
 

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, other than the securities offered only in connection with dividend or interest reinvestment plans, check the
following box. [X]

 

 



 

 
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please 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 registration statement pursuant to General Instruction I.D. or a post effective amendment thereto that shall become

effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following. [ ]
 
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register

additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following. [__]
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller

reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the
Exchange Act:
 

Large accelerated filer    ¨    Accelerated filer    x    Non-accelerated filer    ¨    Small reporting 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 . ¨
 

 



 

 
EXPLANATORY NOTE

 
Clarus Corporation is filing this Amendment No. 2 to its registration statement on Form S-3 (File No. 333-218751)  (“Registration
Statement”), to refile Exhibit 5.1 to the Registration Statement. Accordingly, this Amendment No. 2 to the Registration Statement only
consists of the facing page, this explanatory note, Part II of the Registration Statement, the signature pages to the Registration Statement,
the Exhibit Index and Exhibit 5.1 filed herewith. Part I of the Registration Statement is unchanged and has therefore been omitted.
 

 



 

 
PART II

 
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 14. Other Expenses of Issuance and Distribution
 

The expenses to be paid by us in connection with the distribution of securities of Clarus Corporation (the “Registrant”) being
registered are as set forth in the following table:
 

  Registration Fee - Securities and Exchange Commission $25,358
*Legal Fees and Expenses   75,000
*Accounting Fees and Expenses   15,000
*Printing Fees and Expenses   1,000
*Blue Sky Fees   -
*Miscellaneous   20,000
________________  
*Total $136,358

 
* Estimated

 
Item 15. Indemnification of Directors and Officers
 

Under Section 145 of the Delaware General Corporation Law (“DGCL”), 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) by reason of the fact that such 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 or other enterprise, against expenses, costs or fees (including attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding (a) if such person
acted in good faith and in a manner that such person reasonably believed to be in or not opposed to the best interests of the corporation and
(b) with respect to any criminal action or proceeding, if such person had no reasonable cause to believe such conduct was unlawful. To the
extent that such person has been successful on the merits or otherwise in defending any such action, suit or proceeding referred to above or
any claim, issue or matter therein, he or she is entitled to indemnification for expenses (including attorneys’ fees) actually and reasonably
incurred by such person in connection therewith. In the case of an action or suit by or in the right of the corporation, no indemnification
may be made in respect to any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless
and only to the extent that the Court of Chancery of the State of Delaware, or the court in which such action or suit was brought, shall
determine that, despite the adjudication of liability, such person is fairly and reasonably entitled to indemnity for such expenses which the
court shall deem proper. Section 145 provides that, to the extent a director, officer, employee or agent of a corporation has been successful
in the defense of any action, suit or proceeding referred to above or in the defense of any claim, issue or manner therein, such person shall
be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.
 

The Registrant’s Amended and Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”), provides
that the Registrant shall indemnify to the full extent permitted by law any person made or threatened to be made a party to an action or
proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that he, his testator or intestate is or was a director,
officer or employee of the Registrant or any predecessor of the Registrant or serves or served any other enterprise as a director, officer or
employee at the request of the Registrant or any predecessor of the Registrant.
 

The Registrant’s Amended and Restated By-Laws, as amended (the  “By-Laws”), provide that the Registrant shall, to the
maximum extent and in the manner permitted by the DGCL indemnify any person against expenses (including attorneys’ fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred in connection with any threatened, pending or completed action, suit
or proceeding in which such person was or is a party or is threatened to be made a party by reason of the fact that such person is or was a
director or officer of the Registrant. For purposes of such provisions, the By-Laws defines a  “director” or  “officer” of the Registrant as, in
addition to any director or officer of the Registrant, any person who is or was serving at the request of the Registrant as a director or officer
of another corporation, partnership, joint venture, trust or other enterprise or who was a director or officer of a corporation which was a
predecessor corporation of the Registrant or of another enterprise at the request of such predecessor corporation.  The Registrant’s By-
Laws provide that the Registrant shall be required to indemnify a director or officer in connection with an action, suit or proceeding (or part
thereof) initiated by such director or officer only if the initiation of such action, suit or proceeding (or part thereof) by the director or officer
was authorized by the Board of Directors of the Registrant. The Registrant is required to pay the expenses (including attorneys’ fees)
incurred by a director or officer of the Registrant entitled to such indemnification in defending any such action, suit or proceeding;
provided, however, that payment of expenses incurred by a director or officer of the Registrant in advance of the final disposition of such
action, suit or proceeding shall be made only upon receipt of an undertaking by the director or officer to repay all amounts advanced if it
shall ultimately be determined that the director or officer is not entitled to be indemnified. Any repeal or modification of the foregoing
provisions of the Registrant’s By-Laws shall not adversely affect any right or protection hereunder of any person in respect of any act or
omission occurring prior to the time of such repeal or modification.
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The By-Laws provide that if such an indemnification claim provided for under the By-Laws is not paid in full by the Registrant

within sixty (60) days after a written claim has been received by the Registrant, except in the case of a claim for an advancement of
expenses, in which case the applicable period shall be twenty (20) days, the person claiming indemnification may at any time thereafter
bring suit against the Registrant to recover the unpaid amount of the claim. If successful in whole or in part in any such suit or in a suit
brought by the Registrant to recover an advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall be entitled to
be paid also the expense of prosecuting or defending such suit. In any suit brought by a person claiming indemnification to enforce a right
to indemnification hereunder (but not in a suit brought by any such person to enforce a right to an advancement of expenses), it shall be a
defense that such person has not met the applicable standard of conduct set forth in the DGCL. In any suit by the Registrant to recover an
advancement of expenses pursuant to the terms of an undertaking, the Registrant shall be entitled to recover such expenses upon a final
adjudication that such person has not met the applicable standard of conduct set forth in the DGCL. Neither the failure of the Registrant
(including its Board of Directors, independent legal counsel or its stockholders) to have made a determination prior to the commencement
of any such suit that indemnification is proper in the circumstances because the person claiming  indemnification has met the applicable
standard of conduct set forth in the DGCL, nor an actual determination by the Registrant (including its Board of Directors, independent
legal counsel or its stockholders) that the indemnitee has not met such applicable standard of conduct, shall create a presumption that the
indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by a person claiming indemnification, be a
defense to such suit. In any suit brought by a person claiming indemnification to enforce a right hereunder, or by the Registrant to recover
an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that such person is not entitled to be
indemnified or to such advancement of expenses shall be on the Registrant.
 

The By-Laws provide that the rights to indemnification and to the advancement of expenses conferred thereunder are not exclusive
of any other right which any person may have or acquire under any statute, the Certificate of Incorporation, the By-Laws, by agreement, by
vote of stockholders or disinterested directors or otherwise.
 

The Registrant’s directors and officers are insured (subject to certain exceptions and deductions) against liabilities which they may
incur in their capacity as such including liabilities under the Securities Act, under liability insurance policies carried by the Registrant.
 
Item 16. Exhibits and Financial Statement Schedules
 
The following exhibits are included herein or incorporated by reference:
 

Exhibit Description
  
1.1 Form of Underwriting Agreement. (1)
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4.1 Amended and Restated Certificate of Incorporation of the Registrant (filed as Appendix C to the Registrant’s Definitive

Proxy Statement, filed with the Commission on November 6, 2002 and incorporated herein by reference).
  
4.2 Certificate of Amendment to Amended and Restated Certificate of Incorporation of the Registrant (filed as Exhibit 3.1 of

the Registrant’s Current Report on Form 8-K, filed with the Commission on July 31, 2003 and incorporated herein by
reference).

  
4.3 Certificate of Amendment of the Amended and Restated Certificate of Incorporation of the Registrant (filed as Exhibit

3.1 to the Registrant’s Current Report on Form 8-K, filed with the Commission on August 14, 2017 and incorporated
herein by reference).

  
4.4 Certificate of Amendment of the Amended and Restated Certificate of Incorporation of the Registrant (filed as Exhibit

3.1 to the Registrant’s Current Report on Form 8-K, filed with the Commission on January 24, 2011 and incorporated
herein by reference).

  
4.5 Amended and Restated Bylaws of the Registrant (filed as Appendix D to the Registrant’s Definitive Proxy Statement,

filed with the Commission on November 6, 2002 and incorporated herein by reference).
  
4.6 Amendment No. 1 to the Amended and Restated Bylaws of the Registrant (filed as Exhibit 3.4 to the Registrant’s Annual

Report on Form 10-K, filed with the Commission on March 31, 2003 and incorporated herein by reference).
  
4.7 Amendment No. 2 to the Amended and Restated By-Laws of the Registrant (filed as Exhibit 3.1 to the Registrant’s

Current Report on Form 8-K, filed with the Commission on June 4, 2010 and incorporated herein by reference).
  
4.8 Amendment No. 3 to the Amended and Restated By-Laws of the Registrant (filed as Exhibit 3.2 to the Registrant’s

Quarterly Report on Form 10-Q, filed with the Commission on August 9, 2010 and incorporated herein by reference).
  
4.9 Amendment No. 4 to the Amended and Restated By-Laws of the Registrant (filed as Exhibit 3.1 to the Registrant’s

Current Report on Form 8-K, filed with the Commission on June 9, 2016 and incorporated herein by reference).
  
4.10 Amendment No. 5 to the Amended and Restated By-Laws of the Registrant (filed as Exhibit 3.1 to the Registrant’s

Quarterly Report on Form 10-Q, filed with the Commission on August 7, 2017 and incorporated herein by reference).
  
4.11 Form of Certificate of Designation of Series A Junior Participating Preferred Stock (filed as Exhibit 3.1 to the

Registrant’s Current Report on Form 8-K, filed with the Commission on February 13, 2008 and incorporated herein by
reference).

  
4.12 Registrant’s Specimen Common Stock Certificate (filed as Exhibit 4.2 to the Registrant’s Annual Report on Form 10-K,

filed with the Commission on March 15, 2011 and incorporated herein by reference).
  
4.13 Form of Rights Certificate (filed as Exhibit 4.1 to the Registrant’s Current Report on Form 8-K, filed with the

Commission on February 13, 2008 and incorporated herein by reference).
  
4.14 Rights Agreement, dated as of February 12, 2008, by and between Clarus Corporation and American Stock Transfer &

Trust Company (filed as Exhibit 4.2 to the Company’s Current Report on Form 8-K, filed with the Commission on
February 13, 2008 and incorporated herein by reference).

  
4.15 Form of Indenture between the Registrant and [__________], as Trustee. (4)
  
4.16 Form of Debt Securities. (4)
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http://www.sec.gov/Archives/edgar/data/913277/000093176302003335/ddefm14a.htm#appd392_30
http://www.sec.gov/Archives/edgar/data/913277/000093176302003335/ddefm14a.htm#appd392_30
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http://www.sec.gov/Archives/edgar/data/913277/000095013603000738/file002.txt
http://www.sec.gov/Archives/edgar/data/913277/000114420410031984/v184395_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420410031984/v184395_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420410042297/v192767_ex3-2.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420410042297/v192767_ex3-2.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420416107606/v442039_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420416107606/v442039_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420417040878/v472426_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420417040878/v472426_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420408008111/v102795_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420408008111/v102795_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420411014717/v214265_ex4-2.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420411014717/v214265_ex4-2.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420408008111/v102795_ex4-1.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420408008111/v102795_ex4-1.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420408008111/v102795_ex4-2.htm
http://www.sec.gov/Archives/edgar/data/913277/000114420408008111/v102795_ex4-2.htm


 

 
  
5.1 Opinion of Kane Kessler, P.C. (2)
  
12.1 Statement re:  Computation of Ratio of Earnings to Fixed Charges. (4)
  
23.1 Consent of Independent Registered Public Accounting Firm. (4)
  
23.2 Consent of Independent Auditor. (4)
  
23.3 Consent of Kane Kessler, P.C. (Included in Exhibit 5.1). (2)
  
24.1 Power of Attorney (included on the signature pages of the Registration Statement hereto). (4)
  
25.1 Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939, as amended. (3)

__________________________
(1) To be filed, if necessary, by post-effective amendment to this Registration Statement or incorporated by reference from documents

filed or to be filed with the Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended.
(2) Filed herewith.
(3) To be filed separately pursuant to the requirements of Section 305(b)(2) of the Trust Indenture Act of 1939, as amended
(4) Previously filed.

II-4

http://www.sec.gov/Archives/edgar/data/878608/000114420417059999/tv479755_ex12-1.htm
http://www.sec.gov/Archives/edgar/data/878608/000114420417059999/tv479755_ex12-1.htm
http://www.sec.gov/Archives/edgar/data/878608/000114420417059999/tv479755_ex23-1.htm
http://www.sec.gov/Archives/edgar/data/878608/000114420417059999/tv479755_ex23-1.htm
http://www.sec.gov/Archives/edgar/data/878608/000114420417059999/tv479755_ex23-2.htm
http://www.sec.gov/Archives/edgar/data/878608/000114420417059999/tv479755_ex23-2.htm


 

 
Item 17. Undertakings
  

(a) The undersigned registrant hereby undertakes:

 (1) to file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
  (i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
  (ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most

recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than
a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement; and

  (iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

  provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included
in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant
pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration
statement.

 (2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment 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.

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

 (4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

 (i) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of this registration
statement as of the date the filed prospectus was deemed part of and included in this registration statement; and

 (ii) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in this registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of this registration statement or made in a document incorporated or deemed incorporated by reference into
this registration statement or prospectus that is part of this registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in this registration
statement or prospectus that was part of this registration statement or made in any such document immediately prior to
such effective date.
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 (5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the
purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the
undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

 (i) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

 (ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant;

 (iii) the portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

 (iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

 (b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933,
each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934
(and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities
Exchange Act of 1934) that is incorporated by reference in the registration statement 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.

 (c) 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
Securities Act of 1933 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 Securities Act of 1933 and will be governed by the final adjudication of such issue.

 (d) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee
under either indenture to act under subsection (a) of section 310 of the Trust Indenture Act of 1939 (the “Act”) in accordance
with the rules and regulations prescribed by the Commission under section 305(b)(2) of the Act.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the undersigned registrant certifies that it has reasonable grounds to believe that

it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Salt Lake, State of Utah, on December 14, 2017.
 

   CLARUS CORPORATION
      
   By: /s/ Aaron J. Kuehne  
    Name: Aaron J. Kuehne  
    Title: Chief Financial Officer and Chief

Administrative Officer
 

 
 

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the
following persons in the capacities indicated on December 14, 2017:
 

Name  Title
   
*  Executive Chairman and Director (Principal Executive Officer)
Warren B. Kanders   
   
   
/s/ Aaron J. Kuehne  Chief Financial Officer and Chief Administrative Officer (Principal Financial Officer
Aaron J. Kuehne  and Principal Accounting Officer)
   
*  Director
Donald L. House   
   
*  Director
Nicholas Sokolow   
   
*  Director
Michael A. Henning   

 
* By: /s/ Aaron J. Kuehne

Aaron J. Kuehne
 Attorney-in-Fact

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act, the undersigned registrant certifies that it has reasonable grounds to believe that

it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Salt Lake City, State of Utah, on December 14, 2017:

 
EVEREST/SAPPHIRE ACQUISITION, LLC

 
 

By: /s/ Warren B. Kanders
Name: Warren B. Kanders
Title: President

 
 

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the

following persons in the capacities indicated on December 14, 2017:
 

Name  Title
   
*   
Warren B. Kanders  President and Manager (Principal Executive Officer)
   
/s/ Aaron J. Kuehne   
Aaron J. Kuehne  Manager, Secretary and Treasurer (Principal Financial and Accounting Officer)

 
 

* By: /s/ Aaron J. Kuehne
Aaron J. Kuehne
 Attorney-in-Fact
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act, the undersigned registrant certifies that it has reasonable grounds to believe that

it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Salt Lake City, State of Utah, on December 14, 2017:

 
BLACK DIAMOND EQUIPMENT, LTD.

 
 

By: /s/ John Walbrecht
Name: John Walbrecht
Title: President

 
 

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the

following persons in the capacities indicated on December 14, 2017:
 

Name  Title
   
*   
Warren B. Kanders  Director
   
*   
John Walbrecht  President and Director (Principal Executive Officer)
   
/s/ Aaron J. Kuehne   
Aaron J. Kuehne  Chief Financial Officer and Secretary (Principal Financial and Accounting Officer)

 
 

* By: /s/ Aaron J. Kuehne
Aaron J. Kuehne
 Attorney-in-Fact
 

 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act, the undersigned registrant certifies that it has reasonable grounds to believe that

it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Salt Lake City, State of Utah, on December 14, 2017:

 
BD NORTH AMERICAN HOLDINGS, LLC

 
 

By: /s/ John Walbrecht
Name: John Walbrecht
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December 14, 2017
 
Clarus Corporation
2084 East 3900 South
Salt Lake, UT 84124
 

Re:       Registration Statement on Form S-3 of Clarus Corporation
 
Ladies and Gentlemen:
 

We have acted as special counsel to Clarus Corporation, a Delaware corporation (the “Company”), and the Subsidiary Guarantors
(as defined below), in connection with the preparation and filing of a registration statement on Form S-3 (the “Registration Statement”)
with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”),
relating to (A) (i) shares of common stock of the Company, par value $0.0001 per share (the “Common Shares”); (ii) shares of preferred
stock of the Company, par value $0.0001 per share (the “Preferred Shares”); (iii) debt securities of the Company (the “Debt Securities”);
(iv) warrants of the Company (the “Warrants”); (v) Rights (as defined below) and (iv) guarantees (each, a “Subsidiary Guarantee”) by
certain of the Company’s subsidiaries (the “Subsidiary Guarantors”); and (B) up to 2,419,490 Common Shares to be offered by certain
selling stockholders of the Company (the “Stockholder Shares”). The Common Shares, Preferred Shares, Debt Securities, Rights, Warrants
and Stockholder Shares may be issued and sold or delivered from time to time as set forth in the Registration Statement, and amendment
thereto, the prospectus contained therein (the “Prospectus”) and supplements to the Prospectus (the “Prospectus Supplements”) and
pursuant to Rule 415 of the General Rules and Regulations promulgated under the Securities Act (the “Securities Act Rules”).
 

Each Common Share will be accompanied by, if issued prior to the termination of or such earlier event as specified in the Plan (as
hereinafter defined), a right (each, a “Right” and collectively, the “Rights”) to purchase under certain circumstances, from the Company,
one one-hundredth of a share of the Company’s series a junior participating preferred stock, par value $0.0001 per share (the “Series A
Junior Participating Preferred Stock”), pursuant to a Rights Agreement, dated as of February 12, 2008 (the “Plan”), between the Company
and American Stock Transfer &Trust Company, LLC, as Rights Agent (the “ Rights Agent”) for which no separate consideration will be
received. The Rights associated with the Common Shares initially will trade together with the Common Shares.

 

  



 

 
The Debt Securities will be issued in one or more series pursuant to an indenture (as amended or supplemented from time to time,

the “Indenture”) to be entered into among the Company and a trustee to be named therein (the “Trustee”), and any Subsidiary Guarantors,
as applicable.

 
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, including the Certificate of Designation of the
Series A Junior Participating Preferred Stock, as amended to date and currently in effect (the “ Amended and Restated Certificate”), (ii) the
Amended and Restated By-laws of the Company currently in effect (the “By-laws”), and certain records of the Company’s and Subsidiary
Guarantors’ corporate proceedings as reflected in respective minute books; (iii) the Plan; and (iv) the Registration Statement, in the form it
is to be filed with the Commission on the date hereof. We have also examined such other documents, papers, authorities and statutes as we
have deemed necessary to form the basis of the opinions hereinafter set forth.
 

In our examination, we have assumed the legal capacity of all natural persons, the genuineness of all signatures, the authenticity of
all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as certified or photostatic
copies, and the authenticity of the originals of such documents. 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 and the Subsidiary Guarantors including that
the number of Common Shares, Rights, and Preferred Shares, as the case may be, which the Company is authorized to issue in its
Amended and Restated Certificate exceeds (i) the number of Common Shares, Rights or the number of Preferred Shares outstanding, as the
case may be, (ii) the number of Common Shares, Rights or Preferred Shares, as the case may be, held as treasury shares, and (iii) the
number of Common Shares, Rights or Preferred Shares, as the case may be, which the Company is obligated to issue (or has otherwise
reserved for issuance for any purpose) 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 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.
 

We have assumed for purposes of this opinion that (i) the Trustee is duly organized, validly existing and in good standing under
the laws of its jurisdiction of organization; (ii) the Indenture and any supplemental indentures thereto will be duly authorized, executed and
delivered by the Trustee and constitutes a legally valid and binding obligation of the Trustee, enforceable against the Trustee in accordance
with its terms; (iii) the Trustee and the Rights Agent, as the case may be, are duly qualified to engage in the activities contemplated by the
Indenture or the Plan, as the case may be; (iv) the Trustee and the Rights Agent, as the case may be, have the requisite organizational and
legal power and authority to perform their respective obligations under the Indenture or the Plan, as the case may be; (v) the Trustee is
qualified under the Trust Indenture Act of 1939, as amended, and a Form T-1 will be properly filed as an exhibit to the Registration
Statement; and (vi) any Debt Securities that may be issued will be manually signed or countersigned, as the case may be, by duly authorized
officers of the Trustee. In addition, we have also assumed that the terms of the Offered Debt Securities (as defined below), Offered
Subsidiary Guarantees (as defined below) and the Rights will have been established so as not to violate, conflict with or constitute a default
under (i) any agreement or instrument to which the Company or the Subsidiary Guarantors or their properties are subject, (ii) any law, rule
or regulation to which the Company or the Subsidiary Guarantors are subject, (iii) any judicial or regulatory order or decree of any
governmental authority or (iv) any consent, approval, license, authorization or validation of, or filing, recording or registration with any
governmental authority.
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We have assumed further that (i) each of the Subsidiary Guarantors has duly authorized, executed and delivered the Indenture in

accordance with the law of the jurisdiction in which it was organized, (ii) execution, delivery and performance by each of the Subsidiary
Guarantors of the Indenture and the Subsidiary Guarantees do not and will not violate the certificate of incorporation, certificate of
formation, by-laws, limited liability company agreement, as the case may be, of the Subsidiary Guarantors or the law of the jurisdiction in
which each such Subsidiary Guarantor was organized or any other applicable law (excepting the law of the State of New York and the
federal laws of the United States) and (iii) the execution, delivery and performance by the Company and each Subsidiary Guarantor of the
Indenture, the Debt Securities and the Subsidiary Guarantees, as the case may be, do not breach or result in a default under any indenture,
mortgage, deed of trust, loan agreement or other agreement or instrument to which the Company or any of its subsidiaries is a party or by
which the Company or any of its subsidiaries is bound or to which any of the property or assets of the Company or any of its subsidiaries is
subject.
 

We have also assumed that (i) at the time of issuance and delivery of the Rights, the Plan will be the valid and legally binding
obligation of the Rights Agent, (ii) the Rights Agent is validly existing under the law of the jurisdiction in which it is organized and (iii) at
the time of issuance and delivery of the Rights, there are a sufficient number of Rights and shares of Series A Junior Preferred Stock
authorized under the Plan and the Amended and Restated Certificate of Incorporation, as the case may be, and the Plan and are not
otherwise reserved for issuance.
 

Based upon and subject to the foregoing and the other qualifications, assumptions and limitations set forth herein, we are of the
opinion that:
 

1.                 With respect to any Common Shares to be offered to the public pursuant to the Registration Statement (the “Offered
Common Shares”), assuming (i) the Registration Statement, as finally amended (including all necessary post-effective amendments), has
become effective under the Securities Act; (ii) an appropriate Prospectus Supplement with respect to the Offered Common Shares has been
prepared, delivered and filed in compliance with the Securities Act and the applicable Securities Act Rules; (iii) if the Offered Common
Shares are to be sold pursuant to a firm commitment underwritten offering, the underwriting agreement with respect to the Offered
Common Shares has been duly authorized, executed and delivered by the Company and the other parties thereto; (iv) the Board of
Directors of the Company, including any appropriate committee appointed thereby, and appropriate officers of the Company have taken all
necessary corporate action to approve the issuance of the Offered Common Shares and the Rights and related matters; (v) the issuance and
sale of the Offered Common Shares and the Rights do not violate any applicable law or the Amended and Restated Certificate or the By-
Laws or result in a default under or breach of any agreement or instrument binding upon the Company and comply with any requirement or
restriction imposed by any court or governmental body having jurisdiction over the Company; and (vi) the due issuance and delivery of the
Offered Common Shares and the Rights, upon payment of adequate consideration therefor (not less than the par value of the Offered
Common Shares) in accordance with the Registration Statement and Prospectus Supplement and, if applicable, a definitive underwriting
agreement is approved by the Board of Directors of the Company, the Offered Common Shares, when issued, will be validly issued, fully
paid and non-assessable.
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2.                 With respect to any series of Preferred Shares to be offered to the public pursuant to the Registration Statement (the

“Offered Preferred Shares”), assuming (i) the Registration Statement, as finally amended (including all necessary post-effective
amendments), has become effective under the Securities Act; (ii) an appropriate Prospectus Supplement with respect to the Offered
Preferred Shares has been prepared, delivered and filed in compliance with the Securities Act and the applicable Securities Act Rules; (iii)
if the Offered Preferred Shares are to be sold pursuant to a firm commitment underwritten offering, the underwriting agreement with
respect to the Offered Preferred Shares has been duly authorized, executed and delivered by the Company and the other parties thereto; (iv)
the Board of Directors of the Company, including any appropriate committee appointed thereby, and appropriate officers of the Company
have taken all necessary corporate action to approve the issuance of the Offered Preferred Shares and related matters; (v) a certificate of
designation with respect to the Offered Preferred Shares has been properly filed with the Secretary of State of the State of Delaware; (vi)
the issuance and sale of the Offered Preferred Shares does not violate any applicable law or the Amended and Restated Certificate or the
By-Laws or result in a default under or breach of any agreement or instrument binding upon the Company and comply with any
requirement or restriction imposed by any court or governmental body having jurisdiction over the Company; and (vii) the due issuance
and delivery of the Offered Preferred Shares, upon payment of adequate consideration therefore (not less than the par value of the Offered
Preferred Shares) in accordance with the Registration Statement and Prospectus Supplement and, if applicable, a definitive underwriting
agreement is approved by the Board of Directors of the Company, the Offered Preferred Shares, when issued, will be validly issued, fully
paid and non-assessable.
 

3.                 With respect to any series of Debt Securities to be offered to the public pursuant to the Registration Statement (the
“Offered Debt Securities”), assuming (i) the Registration Statement, as finally amended (including all necessary post-effective
amendments), has become effective under the Securities Act and the applicable Indenture has been qualified under the Trust Indenture Act
of 1939, as amended; (ii) an appropriate Prospectus Supplement or term sheet with respect to the Offered Debt Securities has been
prepared, delivered and filed in compliance with the Securities Act and the applicable Securities Act Rules; (iii) if the Offered Debt
Securities are to be sold pursuant to a firm commitment underwritten offering, the underwriting agreement with respect to the Offered Debt
Securities has been duly authorized, executed and delivered by the Company and the other parties thereto; (iv) the Board of Directors,
including any appropriate committee appointed thereby, and appropriate officers of the Company have taken all necessary corporate action
to approve the issuance and terms of the Offered Debt Securities and related matters; (v) each Indenture and any supplemental indenture in
respect of such Offered Debt Securities provides that it shall be governed by New York law, that courts other than New York courts will
give effect to such choice of law, and shall have been duly authorized, executed and delivered by each party thereto; (vi) the terms of the
Offered Debt Securities and of their issuance and sale have been duly established in conformity with the applicable Indenture and any
supplemental indenture to be entered into in connection with the issuance of such Offered Debt Securities so as not to violate any applicable
law, the Amended and Restated Certificate or By-laws or result in a default under or breach of any agreement or instrument binding upon
the Company and so as to comply with any requirement or restriction imposed by any court or governmental body having jurisdiction over
the Company; and (vii) the Offered Debt Securities have been duly executed and authenticated in accordance with the provisions of the
applicable Indenture and any supplemental indenture to be entered into in connection with the issuance of such Offered Debt Securities and
duly delivered to the purchasers thereof upon payment of the agreed-upon consideration therefor, the Offered Debt Securities, when issued
and sold in accordance with the applicable Indenture, any supplemental indenture to be entered into in connection with the issuance of such
Offered Debt Securities and the applicable underwriting agreement, if any, or any other duly authorized, executed and delivered valid and
binding purchase or agency agreement, will be valid and binding obligations of the Company, except to the extent that enforcement thereof
may be limited by (a) bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws now or hereafter in
effect relating to creditors’ rights generally, (b) general principles of equity (regardless of whether enforceability is considered in a
proceeding at law or in equity), (c) an implied covenant of good faith and fair dealing, (d) public policy considerations which may limit the
rights of parties to obtain remedies, (e) the waivers of any usury defense contained in the Indentures which may be unenforceable, (f)
requirements that a claim with respect to any Offered Debt Securities denominated in a currency, currency unit or composite currency other
than United States dollars (or a judgment denominated other than in United States dollars in respect of such claim) be converted into
United States dollars at a rate of exchange prevailing on a date determined pursuant to applicable law, and (g) governmental authority to
limit, delay or prohibit the making of payments outside the United States or in foreign currencies, currency units or composite currencies.
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4.                 With respect to any Warrants to be offered to the public pursuant to the Registration Statement (the “Offered

Warrants”), assuming (i) the Registration Statement, as finally amended (including all necessary post-effective amendments), has become
effective under the Securities Act; (ii) an appropriate Prospectus Supplement with respect to the Offered Warrants has been prepared,
delivered and filed in compliance with the Securities Act and the applicable Securities Act Rules; (iii) if the Offered Warrants are to be sold
pursuant to a firm commitment underwritten offering, the underwriting agreement with respect to the Offered Warrants has been duly
authorized, executed and delivered by the Company and the other parties thereto; (iv) the Board of Directors of the Company, including
any appropriate committee appointed thereby, and appropriate officers of the Company have taken all necessary corporate action to
approve the issuance of the Offered Warrants and related matters; (v) the issuance and sale of the Offered Warrants does not violate any
applicable law or the Amended and Restated Certificate or the By-Laws or result in a default under or breach of any agreement or
instrument binding upon the Company and comply with any requirement or restriction imposed by any court or governmental body having
jurisdiction over the Company; (vi) the Common Shares or the Preferred Shares relating to such Offered Warrants have been duly
authorized for issuance; (vii) the applicable Warrant Agreement has been duly authorized, executed and delivered by each party thereto,
and (viii) the Offered Warrants have been duly executed, delivered, countersigned, issued and sold in accordance with the provisions of the
applicable Warrant Agreement in the manner contemplated in the Registration Statement or any prospectus supplement relating thereto, the
Offered Warrants, when issued and sold in accordance with the applicable Warrant Agreement and the applicable purchase agreement or
any other duly authorized, executed and delivered valid and binding purchase or agency agreement, will be valid and binding obligations of
the Company, enforceable against the Company in accordance with their respective terms, except to the extent that enforcement thereof
may be limited by (a) bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws now or hereafter in
effect relating creditors’ rights generally, (b) general principles of equity (regardless of whether enforceability is considered in a proceeding
at law or in equity), (c) an implied covenant of good faith and fair dealing and (d) public policy considerations which may limit the rights of
parties to obtain remedies.
 

5.                 With respect to any Subsidiary Guarantee of Offered Debt Securities offered by any Subsidiary Guarantor pursuant to
the Registration Statement (the “Offered Subsidiary Guarantee”), assuming (i) the Registration Statement, as finally amended (including all
necessary post-effective amendments), has become effective under the Act and the applicable Indenture has been qualified under the Trust
Indenture Act of 1939, as amended; (ii) an appropriate Prospectus Supplement or term sheet with respect to the Offered Subsidiary
Guarantee has been prepared, delivered and filed in compliance with the Securities Act and the applicable Securities Act Rules; (iii) if the
Offered Subsidiary Guarantee is to be issued pursuant to a firm commitment underwritten offering, the underwriting agreement with respect
to the Offered Subsidiary Guarantee has been duly authorized, executed and delivered by such Subsidiary Guarantor and the other parties
thereto; (iv) all necessary corporate action, including any required action by such Subsidiary Guarantor’s board of directors, sole member or
managers, as applicable, or any authorized committee thereof, or other action has been taken by such Subsidiary Guarantor to approve the
issuance and terms of the Offered Subsidiary Guarantee and related matters; (v) each Indenture and any supplemental indenture in respect
of such Offered Subsidiary Guarantee provides that it shall be governed by New York law, that courts other than New York courts will
give effect to such choice of law, and shall have been duly authorized, executed and delivered by each party thereto; (vi) the terms of the
Offered Subsidiary Guarantee and of its issuance and sale have been duly established in conformity with the applicable Indenture and any
supplemental indenture to be entered into in connection with the issuance of such Offered Subsidiary Guarantee so as not to violate any
applicable law or the organizational or governing documents of such Subsidiary Guarantor or result in a default under or breach of any
agreement or instrument binding upon such Subsidiary Guarantor and so as to comply with any requirement or restriction imposed by any
court or governmental body having jurisdiction over such Subsidiary Guarantor; and (vii) the Offered Subsidiary Guarantee has been duly
executed, delivered in accordance with the provisions of the applicable Indenture and any supplemental indenture to be entered into in
connection with the issuance of such Offered Subsidiary Guarantee and duly issued in accordance with the applicable Indenture, any
supplemental indenture to be entered into in connection with the issuance of such Offered Subsidiary Guarantee and the applicable
underwriting agreement, if any, or any other duly authorized, executed and delivered valid and binding purchase or agency agreement, such
Offered Subsidiary Guarantee, when issued and sold in accordance with the applicable Indenture, any supplemental indenture to be entered
into in connection with the issuance of such Offered Subsidiary Guarantee, and the applicable underwriting agreement, if any, or any other
duly authorized, executed and delivered valid and binding purchase or agency agreement, will be valid and binding obligations of such
Subsidiary Guarantor, except to the extent that enforcement thereof may be limited by (a) bankruptcy, insolvency, reorganization,
fraudulent conveyance, moratorium or other similar laws now or hereafter in effect relating to creditors’ rights generally, (b) general
principles of equity (regardless of whether enforceability is considered in a proceeding at law or in equity), (c) an implied covenant of good
faith and fair dealing, (d) public policy considerations which may limit the rights of parties to obtain remedies, (e) the waivers of any usury
defense contained in the Indentures which may be unenforceable, (f) requirements that a claim with respect to any Offered Subsidiary
Guarantee denominated in a currency, currency unit or composite currency other than United States dollars (or a judgment denominated
other than in United States dollars in respect of such claim) be converted into United States dollars at a rate of exchange prevailing on a
date determined pursuant to applicable law, and (g) governmental authority to limit, delay or prohibit the making of payments outside the
United States or in foreign currencies, currency units or composite currencies.
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6.                 With respect to the Rights, when (A) all actions and conditions with respect to the Common Shares referred to in

opinion paragraph number 1 above have been taken or satisfied; and (B) if and when separated from the Common Shares, the Rights have
been duly executed, countersigned or authenticated by the Rights Agent, registered and delivered, the Rights attached to the Common
Shares in accordance with the Plan will constitute the valid and legally binding obligations of the Company, enforceable against the
Company in accordance with their terms, except to the extent that enforcement thereof may be limited by (a) bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratorium or other similar laws now or hereafter in effect relating creditors’ rights generally, (b)
general principles of equity (regardless of whether enforceability is considered in a proceeding at law or in equity), (c) an implied covenant
of good faith and fair dealing, and (d) public policy considerations which may limit the rights of parties to obtain remedies. In addition, in
our opinion with respect to the Rights and the Plan, (i) we express no opinion as to any determination a court of competent jurisdiction may
make regarding whether the Board of Directors would be required to redeem or terminate, or take other action with respect to, the Rights at
some future time based on the facts and circumstances existing at that time, (ii) we have assumed that the members of the Board of
Directors acted in a manner consistent with their fiduciary duties as required under applicable law in adopting the Plan, and (iii) we address
the Rights and the Plan in their entirety, and it is not settled whether the invalidity of any particular provision of the Plan or of the Rights
issued thereunder would result in invalidating such Plan or Rights in their entirety.

 
7.                 The 2,419,490 Stockholder Shares to be offered by certain selling stockholders of the Company pursuant to the

Registration Statement are validly issued, fully paid and non-assessable.
 
We express no opinion as to the validity, legally binding effect or enforceability of any provision of the Indenture, any

supplemental indenture, or the Offered Debt Securities that requires or relates to payment of any interest at a rate or in an amount that a
court would determine in the circumstances under applicable law to be commercially unreasonable or a penalty or a forfeiture. In addition,
we express no opinion as to the validity, legally binding effect or enforceability of (i) the waiver of rights and defenses contained in the
Indenture, Offered Debt Securities, the Plan or the Rights or (ii) provisions of the Indenture, Offered Debt Securities, the Plan or the Rights
relating to severability.
 

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement and to the reference to us under the
heading “Legal Matters” in the Prospectus, which forms a part thereof. In giving this consent, we do not admit that we are in the category
of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission 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 Delaware General Corporation Law 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.
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The opinion 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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