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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-QSB
Quarterly Report of Small Business Issuers under Section 13 or 15(d) of the

Securities Exchange Act of 1934 for the quarterly period ended January 31, 2002

Commission File No. 029015
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PART I: FINANCIAL INFORMATION

ITEM 1: FINANCIAL STATEMENTS

Smith & Wesson Holding Corporation
(Formerly Saf-T-Hammer Corporation)

Consolidated Unaudited Balance Sheet — January 31, 2002

        
Assets:     
Current assets:     
  Cash and cash equivalents  $ 37,485,218 
  Accounts receivables, net   9,129,958 
  Inventory   19,557,265 
  Other current assets   3,885,129 
    
   Total current assets   70,057,570 
    
Property, plant and equipment, net   9,240,838 
Intangibles, net   5,069,145 
Other assets   5,372 
    
   Total assets  $ 84,372,925 
    
Liabilities and Stockholders’ Deficit     
Current liabilities:     
  Accounts payables and accrued expenses  $ 20,638,501 
  Note payable, Individual, net of debt issue cost of $500,000   4,500,000 
  Note payable, Tomkins   10,000,000 
  Deferred income   1,630,568 
    
   Total current liabilities   36,769,069 
    
Non-current liabilities:     
  Deferred tax liability   8,570,814 
  Other non-current liabilities   9,664,587 
  Note payable, Tomkins   30,000,000 
    
   Total liabilities   85,004,470 
    
Stockholders’ Deficit:     

 
Common stock, $0.001 Par value, 100 million shares authorized, 19,501,689 shares

issued and outstanding   17,372 
 Additional paid in capital   10,180,828 
 Accumulated deficit   (10,829,745)
    
   Total stockholders’ deficit   (631,545)
    
   Total liabilities and stockholders’ deficit  $ 84,372,925 
    

See accompanying notes to unaudited consolidated financial statements.
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Smith & Wesson Holding Corporation
(Formerly Saf-T-Hammer Corporation)

Consolidated Unaudited Statements of Income/Operations

                  
   Nine months ended January 31,  Three months ended January 31,

    
   2002  2001  2002  2001

      
   (Unaudited)  (Unaudited)  (Unaudited)  (Unaudited)
Net sales  $52,760,786  $ —  $21,606,035  $ — 
Cost of sales   41,906,734   —   15,238,299   — 
             
Gross profit   10,854,052   —   6,367,736   — 
             
Operating expenses:                 
 Research and development and other   396,408   176,070   112,151   20,609 
 Selling, general and administrative   10,806,668   1,486,001   3,319,315   490,146 
             
   11,203,076   1,662,071   3,431,466   510,755 
             
Income (loss) from operations   (349,024)   (1,662,071)   2,936,270   (510,755)
Interest income   672,483   10,123   200,126   7,193 
Interest expense   (7,559,436)   (293,201)   (1,988,833)   (97,734)
             
Income /(Loss) before taxes   (7,235,977)   (1,945,149)   1,147,563   (601,296)
Provision for (benefit from) income taxes   (1,965,559)   —   (128,333)   — 
             
Net income/(loss)  $ (5,270,418)  $ (1,945,149)  $ 1,275,896  $ (601,296)
             
Weighted average number of shares outstanding –

basic and diluted   18,830,879   11,274,548   19,427,764   12,878,474 
             
Net income/(loss) per share, basic and diluted  $ (0.28)  $ (0.17)  $ 0.07  $ (0.05)
             

See accompanying notes to unaudited consolidated financial statements.

4



Table of Contents

Smith & Wesson Holding Corporation
(Formerly Saf-T-Hammer Corporation)
Consolidated Statements of Cash Flows

Net Increase (Decrease) In Cash And Cash Equivalents

            
     Nine months ended January 31,

     
     2002  2001

      
     (Unaudited)  (Unaudited)
Cash flows provided by (used for) operating activities:         
  Net loss  $ (5,270,418)  $(1,945,149)
Adjustments to reconcile net loss to net cash provided by (used for) operating activities:        
 Depreciation and amortization   730,724   42,603 
 Amortization of income tax benefit arising from business combination   (1,947,967)   — 
 Stock compensation for services rendered   110,900   257,700 
 Interest   4,500,000   222,244 
Changes in operating assets and liabilities:         
 (Increase) decrease in assets:         
 Accounts receivables   (1,392,537)   — 
 Inventory   4,723,373   — 
 Prepaid expenses and other current asset   4,045,692   (20,184)
 Increase (decrease) in liabilities:         
 Accounts payable and accrued expenses   (2,710,252)   (20,133)
 Deferred tax liability   (28,548)   — 
 Deferred income   17,862   — 
       
   Total adjustments   8,049,247   482,230 
       
   Net cash provided by (used for) operating activities   2,778,829   (1,462,919)
       
Cash flows provided by (used for) investing activities:         
 Net cash and cash equivalents acquired from business combination   28,598,168   — 
 Proceeds from loans receivable and certificate of deposit   7,385,000   — 
 Payments to acquire patents   (300,000)   — 
 Payments to acquire property and equipment   (1,145,889)   (24,744)
       
   Net cash provided by (used for) investing activities   34,537,279   (24,744)
       
Cash flows provided by (used for) financing activities:         
 Proceeds from notes payable, related parties, net   —   145,000 
 Payments on loans payable   (500,000)   — 
 Proceeds from sale of securities   —   1,017,000 
 Proceeds from exercise of warrants to acquire common stock   600,000   — 
       
   Net cash provided by financing activities   100,000   1,162,000 
       
Net increase/(decrease) in cash and cash equivalents   37,416,108   (325,663)
Cash and cash equivalents, beginning of year/period   69,110   387,932 
       
Cash and cash equivalents, end of period  $37,485,218  $ 62,269 
       
         
See accompanying notes to unaudited consolidated financial statements         
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     Nine months ended January 31,

     
     2002  2001

      
     (Unaudited)  (Unaudited)
Supplemental disclosure of non-cash financing and investing activities:         
Issuance of stock for services  $ —  $257,700 
       
Warrants issued to raise debt to acquire Smith & Wesson Corp.  $ 5,000,000  $ — 
       
Payments on behalf of the Company to acquire Smith & Wesson Corp.  $ 5,000,000  $ — 
       
Note issued to Tomkins as consideration to acquire Smith & Wesson Corp.  $ 10,000,000  $ — 
       
Conversion of debt  $ —  $841,000 
       
Convertibility feature related to debentures sold  $ —  $118,280 
       
         
A summary of net cash and cash equivalents arising from the acquisition of Smith &

Wesson Corp. is as follows:         
         
Acquisition cost:         
Cash paid on May 11, 2001  $ 5,000,000     
Note payable, Tomkins, due May 11, 2002   10,000,000     
        
Total consideration given up   15,000,000     
        
As of May 11, 2001:         
Fair values of assets acquired (unaudited):         
Accounts receivables   (7,733,517)     
Inventory   (24,258,858)     
Collaterized cash deposits   (5,150,000)     
Other current assets   (1,287,519)     
Due from Tomkins Corporation   (7,699,500)     
Receivable from Walther USA, LLC   (689,343)     
Property, plant and equipment, at Fair Value   (8,608,110)     
Intangibles, at Fair Value   (16,500,000)     
Adjustment for negative goodwill allocation to Intangibles   11,545,044     
        
   (60,381,803)     
Fair values of liabilities assumed (unaudited):         
Accounts payables and accrued expenses   21,252,449     
Deferred income   1,612,707     
Deferred tax liability, at FV   10,547,329     
Other non-current liabilities   10,567,486     
Note payable, Tomkins   30,000,000     
        
   73,979,971     
Net cash and cash equivalents acquired  $ 28,598,168     
        

See accompanying notes to unaudited consolidated financial statements.
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SMITH & WESSON HOLDING CORPORATION
(FORMERLY SAF-T-HAMMER CORPORATION)

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
FOR THE NINE AND THREE MONTHS ENDED JANUARY 31, 2002 AND 2001

(1) Basis of Presentation:

Organization:

Smith & Wesson Holding Corporation, (the “Company”) was incorporated on June 17, 1991 in the State of Nevada as De Oro Mines, Inc. The Company’s
original Articles of Incorporation provided for 1,000,000 shares of common stock with a par value of $0.01 per share. From its inception, De Oro Mines, Inc. was
a development stage company primarily engaged in the business of developing mining properties. During 1992, De Oro lost its remaining assets and settled its
liabilities, and remained dormant until 1996.

On August 15, 1996, the shareholders of the Company authorized the recapitalization of the Company and the amendment of its Articles of Incorporation to allow
the corporation to issue up to 100,000,000 shares of a single class of Common Stock with a par value of $0.001 per share. The amended Articles were duly
adopted as stated and were filed on October 16, 1996 with the State of Nevada.

Effective October 20, 1998, the Company acquired the assets of Saf-T-Hammer, Inc. and changed its name from De Oro Mines, Inc. to Saf-T-Hammer
Corporation. The acquisition was accounted for under the purchase method. Prior to this agreement becoming effective, the Company had a total of 532,788
shares of common stock issued and outstanding. Pursuant to the Asset Acquisition Agreement, the Company issued 1,331,250 shares of common stock to Saf-T-
Hammer, Inc., which then resulted in a total of 1,864,038 shares of common stock being issued and outstanding.

On May 11, 2001, the Company purchased all of the outstanding stock of Smith & Wesson Corp. for $15,000,000. (See Note 2 “Acquisition of Smith & Wesson
Corp.”).

Name Change:

At a special meeting held February 14, 2002, and at the recommendation of the Board of Directors, the Company’s shareholders approved a change of the
Company’s name to “Smith & Wesson Holding Corporation.”

Principles of Consolidation:

The accompanying condensed consolidated financial statements include the accounts of Smith & Wesson Holding Corporation and its wholly owned subsidiaries
(collectively the “Company”) – Smith & Wesson Corp., Smith & Wesson Firearms Training Centre GMBH (Germany), Smith & Wesson Distributing, Inc.
(United States) and Smith & Wesson, Inc. (United States). All significant intercompany accounts and transactions have been eliminated in consolidation.

Business Activity:

The Company (i) manufactures and sells its patented firearm safety devices throughout the world, and (ii) through its subsidiary Smith & Wesson Corp.,
manufactures firearms and related products and accessories for sale through its distribution network and to public safety and military agencies in the United States
and throughout the world.

The Company has two manufacturing facilities (in Springfield, MA and Houlton, ME), both of which are used primarily to manufacture its products. However,
the Company also uses its manufacturing capabilities at the Springfield facility to manufacture and process component parts for a number of other companies in a
variety of industries.

Interim Financial Statements:

The accompanying unaudited interim consolidated financial statements of Smith & Wesson Holding Corporation for the respective periods presented reflect all
adjustments (consisting of normal recurring accruals) which, in the opinion of management, are necessary for a fair presentation of the results for the interim
periods presented. These financial statements have been prepared in accordance with the instructions to Form 10-QSB and Article 10 of Regulation SB.
Accordingly, they
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do not include all of the information and footnotes required by accounting principles generally accepted in the United States of America for complete financial
statements. These financial statements should be read in conjunction with the Company’s annual audited financial statements for the year ended December 31,
2000. In addition, the Company filed a Form 8-K on May 29, 2001 and a Form 8-K/A on July 30, 2001, disclosing significant material transactions and pro forma
financial information relating to a business combination and debt financing arrangement, which are hereby referenced. Operating results for the nine months
ended January 31, 2002 are not necessarily indicative of the results that may be expected for the new full fiscal year ending April 30, 2002.

Revenue Recognition:

Revenues from the sale of products are recognized when title to the products are transferred to the customer (product shipment). The Company recognizes
tooling, forging and engineering support revenues after acceptance by the customer and only when no further contingencies or material performance obligations
are warranted, and thereby have earned the right to receive and retain payments for services performed and billed.

Statement of Comprehensive Income:

Comprehensive income/(loss) is comprised of net income/(loss), and accordingly, no statement of Comprehensive Income/(Loss) is presented.

Deferred Revenues:

Deferred revenues represent deposits and prepayments from customers for products and services for which the revenue is not yet recognizable as the title has not
transferred for products shipped or services have not yet been fully performed. In addition, deferred revenues will be recognized into revenues within a 12-month
period.

Inventories:

Inventories, consisting primarily of finished firearms components, finished firearms and related products and accessories, are valued at the lower of cost or
market using the last-in, first-out (LIFO) method. An allowance for potential non-saleable inventory due to excess stock or obsolescence is provided based upon a
detailed review of inventory components, past history and expected future usage.

Change of Fiscal Year End:

On June 29, 2001, the Company changed its fiscal year end from December 31 to April 30. Accordingly, pursuant to Regulation § 240.13a-10 (Rule 13a-10)
“Transition reports” of the 1934 Act, the required consolidated financial statements for the transition period from January 1, 2001 to April 30, 2001 have
previously been filed with the Securities and Exchange Commission on Form 10-QSB.

Recent Accounting Pronouncements:

In July 2001, the FASB issued SFAS No. 141 “Business Combinations.” SFAS No. 141 supersedes Accounting Principles Board (“APB”) No. 16 and requires
that any business combinations initiated after June 30, 2001 be accounted for as a purchase; therefore, eliminating the pooling-of-interest method defined in APB
16. The statement is effective for any business combination initiated after June 30, 2001 and shall apply to all business combinations accounted for by the
purchase method for which the date of acquisition is July 1, 2001 or later. The adoption did not have a material impact to the Company’s financial position or
results of operations since the Company has not participated in such activities covered under this pronouncement after the effective date.

In July 2001, the FASB issued SFAS No. 142, “Goodwill and Other Intangibles.” SFAS No. 142 addresses the initial recognition, measurement and amortization
of intangible assets acquired individually or with a group of other assets (but not those acquired in a business combination) and addresses the amortization
provisions for excess cost over fair value of net assets acquired or intangibles acquired in a business combination. The statement is effective for fiscal years
beginning after December 15, 2001, and is effective July 1, 2001 for any intangibles acquired in a business combination initiated after June 30, 2001. The
Company does not expect the adoption to have a material impact to the Company’s financial position or results of operations.
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In October 2001, the FASB recently issued SFAS No. 143, “Accounting for Asset Retirement Obligations,” which requires companies to record the fair value of a
liability for asset retirement obligations in the period in which they are incurred. The statement applies to a company’s legal obligations associated with the
retirement of a tangible long-lived asset that results from the acquisition, construction, and development or through the normal operation of a long-lived asset.
When a liability is initially recorded, the company would capitalize the cost, thereby increasing the carrying amount of the related asset. The capitalized asset
retirement cost is depreciated over the life of the respective asset while the liability is accreted to its present value. Upon settlement of the liability, the obligation
is settled at its recorded amount or the company incurs a gain or loss. The statement is effective for fiscal years beginning after June 30, 2002. The Company does
not expect the adoption to have a material impact to the Company’s financial position or results of operations.

In October 2001, the FASB issued SFAS No. 144, “Accounting for the Impairment or Disposal of Long-Lived Assets”. Statement 144 addresses the accounting
and reporting for the impairment or disposal of long-lived assets. The statement provides a single accounting model for long-lived assets to be disposed of. New
criteria must be met to classify the asset as an asset held-for-sale. This statement also focuses on reporting the effects of a disposal of a segment of a business.
This statement is effective for fiscal years beginning after December 15, 2001. The Company does not expect the adoption to have a material impact to the
Company’s financial position or results of operations.

(2) Acquisition of Smith & Wesson Corp.:

The Acquisition:

Pursuant to a Stock Purchase Agreement (the “Acquisition Agreement”) dated as of May 11, 2001 between Tomkins Corporation (“Tomkins”) and the Company,
the Company acquired (the “Acquisition”) all of the issued and outstanding shares of the Smith & Wesson Corp. (“Smith & Wesson”). As a result of the
Acquisition, Smith & Wesson became a wholly owned subsidiary of the Company. The Company paid $15 million dollars (the “Purchase Price”) in exchange for
all of the issued and outstanding shares of Smith & Wesson as follows:

 •  $5 million (See the “Loan”) of which was paid at closing in cash; and
 
 •  $10 million must be paid on or before May 11, 2002 pursuant to the terms of an unsecured promissory note issued by the Company to Tomkins (the

“Acquisition Note”). The Acquisition Note accrues interest at a rate of 9% per year.

The Purchase Price was the result of arm’s length negotiations between the Company and Tomkins.

Acquisition Note:

Pursuant to the Acquisition Agreement, the Company issued a promissory note in the amount of $10 million as partial consideration for the acquisition of Smith
& Wesson. This note is due on May 11, 2002, is unsecured and bears interest at 9% per annum. In the event of default by the Company, the interest rate would
increase by an additional 2% per annum on the outstanding balance.

Tomkins Note:

The Acquisition Agreement requires the Company to guaranty Smith & Wesson’s existing obligations to Tomkins under a promissory note issued on April 30,
1997 by Smith & Wesson to Tomkins (the “Tomkins Note”). The original Tomkins Note was in the amount of $73,830,000, due April 30, 2004 and bore interest
at the rate of 9% per annum. Prior to the Acquisition, Tomkins contributed to the capital of Smith & Wesson, $23,830,000 of the Tomkins Note, thereafter leaving
a balance of $50,000,000. Immediately subsequent to the Acquisition, Smith & Wesson paid $20,000,000 of the Tomkins Note. The outstanding principal balance
on the Tomkins Note is $30 million. In satisfaction of this condition, the Company executed a guaranty in favor of Tomkins dated May 11, 2001. The terms of the
Tomkins Note were amended as follows:

 (a)  Commencing on May 11, 2001, the due date was extended by ten years to May 11, 2011;
 
 (b) The unpaid principal balance shall be paid in 84 equal monthly payments commencing on May 11, 2004;
 
 (c)  Until paid in full, dividends declared and paid to the Company shall not exceed $600,000 for the twelve month period ended May 11, 2002, and

may not exceed $1,800,000 for annual periods thereafter;
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 (d) Until the payment of $10 million under the Acquisition Note owed by the Company to Tomkins, Smith & Wesson shall not, either directly or
indirectly, incur, assume, guaranty, or otherwise become liable to any indebtedness, except in the ordinary course of business;

 
 (e)  Smith & Wesson shall not liquidate, wind-up or dissolve any business assets, including tangible and intangible assets; and
 
 (f)  In the event of default by the Company on the Acquisition Note, or default by Smith & Wesson on the Tomkins Note, the Tomkins Note shall be

accelerated and become due and payable in full immediately.

The Loan:

The initial payment of $5 million was obtained as a loan from an individual, pursuant to a Promissory Note & Loan Agreement dated May 6, 2001 between the
Company and this individual (the “Note”). Interest accrues on the Note at a rate of 12% per annum and matures on May 15, 2002. Pursuant to the terms of the
Note, the Company prepaid the annual interest of $600,000 on the latter of five business days after the consummation of the Acquisition or May 15, 2001. Related
to this loan, the Company also issued warrants to purchase, in aggregate, approximately 8.7 million shares at exercise prices ranging from $0.40 per share to
$2.00 per share. Using the Black Scholes Option pricing model, debt issue costs of $5 million (value of 8.7 million shares up to the loan value) has been netted
against the proceeds of the loan. This debt issue cost is being amortized over the life (1 year) of the note using the effective interest method into interest expense
pursuant to EITF-00-27. During the nine months ended January 31, 2002, the Company has amortized $4,500,000 as interest expense.

The Note is secured by a pledge of all of the issued and outstanding stock of Smith & Wesson, as evidenced by a Stock Pledge Agreement dated and effective as
of May 11, 2001 between the Company and this individual (the “Pledge Agreement”).

(3) Bank Line of Credit:

During August 2001, the Company’s subsidiary, Smith & Wesson (“Borrower”) entered into an agreement for a general business purpose line of credit facility.
Pursuant to the terms of this agreement, Smith & Wesson may borrow up to $10 million, the outstanding balance accrues interest at the prime rate (4.75% on
March 18, 2001), and is due on demand. If the Company borrows or issues any letters of credit against this line, the Borrower will automatically pledge, assign,
transfer and grant to the lender, a continuing lien and security interest in all of the Borrower’s liquid assets maintained with the lender.

(4) Inventories (Unaudited):

         A summary is as follows:

     
Raw materials
Finished parts
Work in process
Finished goods  

 $1,421,575
5,321,921
1,734,142

11,079,627

 

    
   $19,557,265 
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(5) Stockholders’ Deficit:

In consideration for making a $5 million loan to the Company (the “Melby Loan”), the Company issued to Colton Melby, a current director of the Company, a
Common Stock Purchase Warrant dated May 6, 2001 (the “Melby Warrant”). The Melby Warrant allows Mr. Melby to purchase up to 7,094,500 shares of
Common Stock at an exercise price of $.40 per share, subject to adjustment as set forth therein. The Melby warrant is exercisable immediately and expires six
years from the date of issuance. The Company relied upon Section 4(2) of the Securities Act with respect to the issuance of the Melby Warrant. Also in
consideration for the Melby Loan, the Company issued Common Stock Purchase Warrants, each dated May 11, 2001, to three affiliates of Mr. Melby (the
“Affiliate Warrants”). The Affiliate Warrants allow each holder to purchase up to 300,000 shares of Common Stock at an exercise price of (a) $.80 per share if
exercised on or before May 21, 2001, (b) $2.00 per share if exercised from May 22, 2001 through June 30, 2001, and (c) $5.00 per share if exercised after June
30, 2001. The Affiliate Warrants are exercisable immediately and expire one year from the date of issuance. The Company relied upon Section 4(2) of the
Securities Act with respect to the issuance of the Affiliate Warrants. As a portion of a finder’s fee for arranging the Melby Loan, the Company issued Common
Stock Purchase Warrants, each dated May 11, 2001, to two unrelated parties (the “Finders Warrants”). The Finders Warrants expire one year from the date of
issuance and allow each holder to purchase up to 354,725 shares of Common Stock at an exercise price of $1.00 per share. The Company relied upon Section 4(2)
of the Securities Act with respect to the issuance of the Finders Warrants. Warrants issued above were accounted for at fair value as debt issue cost, limited to the
face value of the related Melby Loan, and are being amortized over the life of one (1) year using the effective interest method.

(6) Litigation:

The Company, together with other firearms manufacturers and certain related organizations, is a co-defendant in various legal proceedings involving product
liability claims and is aware of other product liability claims including allegations of defective product design, manufacturing, negligent marketing and/or
distribution of firearms leading to personal injury(s) including wrongful death. The lawsuits and claims are based principally on the theory of “strict liability” but
also may be based on negligence, breach of warranty and other legal theories. In many of the lawsuits, punitive damages, as well as compensatory damages, are
demanded. Aggregate claimed amounts presently exceed product liability accruals and, if applicable, insurance coverage. Management believes that, in every
case, the allegations of defective product design are unfounded, and that the accident and any results therefrom were due to negligence or misuse of the firearm by
the claimant or a third party and that there should be no recovery against the Company. Management is not aware of any significant judgment being issued to date
against any firearms manufacturer based on any strict liability theory.

In addition, the Company is also co-defendant in various legal proceedings brought by certain cities, municipalities and counties against numerous firearms
manufacturers, distributors and dealers seeking to recover damages allegedly arising out of the misuse of firearms by third parties in shootings involving juveniles
and adults. The complaints by municipalities seek damages for, among other things, the costs of medical care, police and emergency services, public health
services, and the maintenance of courts, prisons, and other services. In certain instances, the plaintiffs seek to recover for decreases in property values and loss of
business within the city due to increased criminal violence. In addition, nuisance abatement and/or injunctive relief is sought to change the design, manufacture,
marketing and distribution practices of the various defendants. These suits allege, among other claims, strict liability or negligence in the design of products,
public nuisance, negligent entrustment, negligent distribution, deceptive or fraudulent advertising, violation of consumer protection statutes and conspiracy or
concert of action theories. Management believes that these claims are without merit and intends to vigorously defend the Company against such claims.

The Company’s management monitors the status of known claims and the product liability accrual, which includes amounts for asserted and unasserted claims.
While it is difficult to forecast the outcome of these claims, in the opinion of management, after consultation with special and corporate counsel, it is not probable
and is unlikely that the outcome of these claims will have a material adverse effect on the results of operations or financial condition of the Company, as
management believes that it has provided adequate reserves and insurance in place.
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ITEM 2.  MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion contains certain forward-looking statements that are subject to business and economic risks and uncertainties, and the Company’s actual
results could differ materially from those forward-looking statements. Management’s discussion and analysis of the results of operations and financial condition
of the Company should be read in conjunction with the Consolidated Financial Statements and related Notes thereto.

OVERVIEW

Organization:

Smith & Wesson Holding Corporation was incorporated on June 17, 1991 in the State of Nevada as De Oro Mines, Inc. The Company’s original Articles of
Incorporation provided for 1,000,000 shares of common stock with a par value of $0.01 per share. From its inception, De Oro Mines, Inc. was a development
stage company primarily engaged in the business of developing mining properties. During 1992, De Oro lost its remaining assets and settled its liabilities, and
remained dormant until 1996.

On August 15, 1996, the shareholders of the Company authorized the recapitalization of the Company and the amendment of its Articles of Incorporation to allow
the corporation to issue up to 100,000,000 shares of a single class of Common Stock with a par value of $0.001 per share. The amended Articles were duly
adopted as stated and were filed on October 16, 1996 with the State of Nevada.

Effective October 20, 1998, the Company acquired the assets of Saf-T-Hammer, Inc. and changed its name from De Oro Mines, Inc. to Saf-T-Hammer
Corporation. The acquisition was accounted for under the purchase method. Prior to this agreement becoming effective, the Company had a total of 532,788
shares of common stock issued and outstanding. Pursuant to the Asset Acquisition Agreement, the Company issued 1,331,250 shares of common stock to Saf-T-
Hammer, Inc., which then resulted in a total of 1,864,038 shares of common stock being issued and outstanding.

On May 11, 2001, the Company purchased all of the outstanding stock of Smith & Wesson Corp. for $15,000,000. Pursuant to a Stock Purchase Agreement (the
“Acquisition Agreement”) dated as of May 11, 2001 between Tomkins Corporation (“Tomkins”) and the Company, the Company acquired (the “Acquisition”) all
of the issued and outstanding shares of the Smith & Wesson Corp. (“Smith & Wesson”). As a result of the Acquisition, Smith & Wesson became a wholly owned
subsidiary of the Company. The Company paid $15 million dollars (the “Purchase Price”) in exchange for all of the issued and outstanding shares of Smith &
Wesson as follows:

 •  $5 million, which was paid at closing in cash; and
 
 •  $10 million must be paid on or before May 11, 2002 pursuant to the terms of an unsecured promissory note issued by the Company to Tomkins.

The Purchase Price was the result of arm’s length negotiations between the Company and Tomkins.

Business Activity:

The Company (i) manufactures and sells its firearm safety devices throughout the world, and (ii) through its subsidiary Smith & Wesson Corp., manufactures
firearms and related products and accessories for sale through its distribution network and to public safety and military agencies in the United States and
throughout the world.

The Company has two manufacturing facilities (in Springfield, MA and Houlton, ME), both of which are used primarily to manufacture its products. However,
the Company also uses its manufacturing capabilities at the Springfield facility to manufacture and process component parts for a number of other companies in a
variety of industries.
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RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED JANUARY 31, 2002 AND 2001

NET SALES. Net sales for the three months ended January 31, 2002 was $21,606,035 as compared to no sales for the three months ended January 31, 2001. This
increase is due primarily to the Company’s acquisition of Smith & Wesson Corp. (“Smith & Wesson”) on May 11, 2001, which acquisition is detailed in the
Company’s Form 8-K/A, filed with the Securities and Exchange Commission on July 30, 2001. Net sales improved 8% over the second quarter net sales of
$19,918,682. This increase is substantially attributable to sales of firearms and related products.

GROSS PROFIT. Gross profit for the three months ended January 31, 2002 was $6,367,736 compared to no gross profit for the three months ended January 31,
2001. Gross profit increased from $4,074,730 or 20.5% of net sales during the second quarter to $6,367,736 or 29.5% of net sales during the current third quarter,
an improvement of 56%. This increase was attributable to significant cost cutting measures implemented by management, in addition to increased sales with
better margins due to increased production.

RESEARCH AND DEVELOPMENT AND OTHER EXPENSES. Research and development and other expenses for the three months ended January 31, 2002
were $112,151 compared to $20,609 for the three months ended January 31, 2001. This increase of 444% reflects additional projects, including smart guns, gun
safety and technology, which the Company has undertaken. Research and development and other expenses of $112,151 for the current third quarter remained
fairly consistent with $140,580 in the second quarter. In addition, the National Institute of Justice (“NIJ”) granted Smith & Wesson approximately $2.1 million for
a specific “authorized user only handgun project.” Expenses incurred under this project have to be approved by the NIJ prior to reimbursement.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES. Selling, general and administrative expenses for the three months ended January 31, 2002 were
$3,319,315 as compared to $490,146 for the three months ended January 31, 2001. This increase of 577% is primarily due to the inclusion of the results of
operations of the acquired entity, as mentioned above. Selling, general and administrative expenses decreased by 9.6% to $3,319,315 during the current third
quarter when compared to $3,673,063 in the second quarter.

INCOME (LOSS) FROM OPERATIONS. Income from operations for the three months ended January 31, 2002 was $2,936,270 compared to a loss from
operations of $510,755 for the corresponding period of the previous year, an improvement of 675%. Income from operations improved by 1030% to $2,936,270
during the current third quarter when compared to income from operations of $261,087 in the second quarter.

INTEREST EXPENSE. Interest expense for the three months ended January 31, 2002 was $1,988,833 compared to $97,734 for the corresponding period of the
previous year. The increase in net interest expense in the three months ended January 31, 2002, compared to the corresponding period of the previous year, is
attributable to the acquisition of Smith & Wesson during May 2001, primarily the $15 million of acquisition funding debt and $30 million of debt assumed. Debt
issue cost of approximately $0.9 million (non-cash) has been recognized as interest expense pursuant to EITF-00-27 using the effective interest method during the
current third quarter, resulting from the amortization of the value of warrants issued to obtain $5 million of the acquisition debt.

INCOME TAXES. For the three months ended January 31, 2002, there is a tax benefit of $128,333, resulting from the amortization of the deferred tax liability
arising out of the Smith & Wesson acquisition pursuant to Statement of Financial Accounting Standards No. 109. There was no tax expense in the three months
ended January 31, 2001.

NET INCOME/(LOSS). Net income for the three months ended January 31, 2002 was $1,275,896 or basic and diluted net income per share of $0.07 compared to
a net loss of $601,296 or basic and diluted net loss per share of $0.05 for the corresponding period of the previous year. This increase of 312% is primarily due to
the inclusion of the results of operations of the acquired entity, as mentioned above. In addition, net income improved by 400% to $1,275,896 during the current
third quarter when compared to a net loss of $426,004 in the second quarter. This improvement is primarily attributable to increased marketing efforts resulting in
increased sales and efforts by management to consistently monitor and cut costs equating to better margins.
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RESULTS OF OPERATIONS FOR THE NINE MONTHS ENDED JANUARY 31, 2002 AND 2001

NET SALES. Net sales for the nine months ended January 31, 2002 was $52,670,786 as compared to no sales for the nine months ended January 31, 2001. This
increase is primarily due to the Company’s acquisition of Smith & Wesson” on May 11, 2001 as discussed above. Net sales for the nine months ended January 31,
2002 is substantially attributable to sales generated from firearms and related products.

GROSS PROFIT. Gross profit for the nine months ended January 31, 2002 was $10,854,052 compared to none for the nine months ended January 31, 2001.
Gross profit increased from $411,586 or 3.7% of net sales during the first quarter and $4,074,730 or 20.5% of net sales during the second quarter to $6,367,736 or
29.5% of net sales during the current third quarter, resulting in a gross profit of 20.6% of net sales for the nine months ended January 31, 2002. This improvement
is primarily attributable to increased marketing efforts resulting in increased sales and efforts by management to consistently monitor and cut costs equating to
better margins. The Company experienced very low gross profit margins during the first quarter, due to the purchase method (fair value) of accounting on
inventory acquired in the acquisition of Smith & Wesson.

RESEARCH AND DEVELOPMENT AND OTHER EXPENSES. Research and development and other expenses for the nine months ended January 31, 2002
were $396,408 compared to $176,070 for the nine months ended January 31, 2001. This increase of 125% reflects additional projects, including smart guns, gun
safety and technology, which the Company has undertaken. In addition, the National Institute of Justice (“NIJ”) granted Smith & Wesson approximately
$2.1 million for a specific “authorized user only handgun project.” Expenses incurred under this project have to be approved by the NIJ prior to reimbursement.
As of January 31, 2002, a net reimbursable balance due from the NIJ is estimated at $211,000.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES. Selling, general and administrative expenses for the nine months ended January 31, 2002 was
$10,806,668 as compared to $1,486,001 for the nine months ended January 31, 2001. This increase of 627% is primarily due to the inclusion of the results of
operations of the acquired entity, as mentioned above.

INCOME (LOSS) FROM OPERATIONS. Loss from operations for the nine months ended January 31, 2002, improved 79% to $349,024 as compared to a loss
from operations of $1,662,071 for the corresponding period of the previous year.

INTEREST EXPENSE. Interest expense for the nine months ended January 31, 2002 was $7,559,436 compared to $293,201 for the corresponding period of the
previous year. The increase in interest expense during the nine months ended January 31, 2002, compared to the corresponding period of the previous year, is
attributable to the acquisition of Smith & Wesson during May 2001, primarily the $15 million of acquisition funding debt and $30 million of debt assumed. Debt
issue cost of $4.5 million (non-cash) has been recognized as interest expense pursuant to EITF-00-27 using the effective interest method during the nine months
ended January 31, 2002, resulting from the amortization of the value of warrants issued to obtain $5 million of the acquisition debt. In addition, with respect to
the nine months ended January 31, 2002, the Company recorded interest expense of approximately $2.6 million and $0.45 million related to the Tomkin’s notes
and Melby note, respectively.

INCOME TAXES. For the nine months ended January 31, 2002, there is a tax benefit of $1,965,559, resulting from the amortization of the deferred tax liability
arising out of the Smith & Wesson acquisition pursuant to Statement of Financial Accounting Standards No. 109, and recognition of income tax benefit generated
from the net operating loss. There was no tax expense in the nine months ended January 31, 2001.

NET LOSS. Net loss for the nine months ended January 31, 2002 was $5,270,418 or basic and diluted net loss per share of $0.28 compared to $1,945,149 or basic
and diluted net loss per share of $0.17 for the corresponding period of the previous year. This increase is primarily attributable to the non-cash amortization of
debt issue cost of $4.5 million, increased interest expense due to additional debt acquired or assumed, offset by a tax benefit of $1.9 million and the inclusion of
the results of operations of the acquired entity, as mentioned above.
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USE OF EBITDA

The following comparative discussion of the results of operations and financial condition of the Company includes, among other factors, an analysis of changes in
the operating income of the Company before interest, taxes, depreciation and amortization (“EBITDA”) in order to eliminate the effect on the operating
performance of significant amounts of amortization of intangible assets and interest expense recognized. Further, the Company has added back non-cash charges
consisting of stock issuance expenses to derive an adjusted EBITDA (“Adjusted EBITDA”). Financial analysts generally consider EBITDA to be an important
measure of comparative operating performance for the businesses of the Company and its subsidiaries, and when used in comparison to debt levels or the
coverage of interest expense, as a measure of liquidity. However, EBITDA should be considered in addition to, not as a substitute for, operating income, net
income, cash flow and other measures of financial performance and liquidity reported in accordance with accounting principles generally accepted in the United
States of America. Also, EBITDA, as calculated by the Company, may not be comparable to similarly titled measures used by other companies.

The following tables set forth the EBITDA calculations for the Company for the nine and three month periods ended January 31, 2002 and 2001, respectively:

                 
  Nine months ended January 31,  Three months ended January 31,

   
  2002  2001  2002  2001

     
  (Unaudited)  (Unaudited)  (Unaudited)  (Unaudited)
                 
Net income (loss)  $(5,270,418)  $(1,945,149)  $1,275,896  $(601,296)
Add back:                 
Interest expense, net   6,886,953   283,078   1,788,707   90,541 
Income tax expense, net   (1,965,559)   —   (128,333)   — 
Depreciation/amortization expense   730,724   42,603   184,175   15,591 
             
EBITDA  $ 381,700  $(1,619,468)  $3,120,445  $(495,164)
             
EBITDA  $ 381,700  $(1,619,468)  $3,120,445  $(495,164)
Add back stock issuance expense   110,900   257,700   —   54,000 
             
Adjusted EBITDA  $ 492,600  $(1,361,768)  $3,120,445  $(441,164)
             

During the three months ended January 31, 2002 compared to the corresponding period of the previous year, EBITDA improved by $3,615,609 or 730% to a
positive EBITDA of $3,120,445 from a negative EBITDA of $495,164 respectively. EBITDA improved by $2,760,326 or 767% to a positive EBITDA of
$3,120,445 in the current quarter, from a positive EBITDA of $360,119 in the second quarter, indicating in the opinion of management, a trend towards
profitability. During the three months ended January 31, 2002 compared to the corresponding period of the previous year, Adjusted EBITDA improved by
$3,561,609 or 807% to a positive Adjusted EBITDA of $3,120,445 from a negative Adjusted EBITDA of $441,164, respectively. Adjusted EBITDA improved by
$2,649,426 or 563% to a positive Adjusted EBITDA of $3,120,445 in the current quarter, from a positive Adjusted EBITDA of $471,019 in the second quarter.

During the nine months ended January 31, 2002 compared to the corresponding period of the previous year, EBITDA improved by $2,001,168 or 124% to a
positive EBITDA of $381,700 from a negative EBITDA of $1,619,468 respectively. During the nine months ended January 31, 2002 compared to the
corresponding period of the previous year, Adjusted EBITDA increased by $1,854,368 or 136% from a negative Adjusted EBITDA of $1,361,768 to a positive
Adjusted EBITDA of $492,600, respectively.
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LIQUIDITY AND CAPITAL RESOURCES

The Company had cash and cash equivalents of $37,485,218 at January 31, 2002. The cash and cash equivalents of the Company are primarily held by the
Company’s subsidiary Smith & Wesson. The Company’s use of cash held by Smith & Wesson is subject to certain covenants and restrictions imposed by the
terms of the Smith & Wesson acquisition. These restrictions include limitations on dividends paid to the Company by Smith & Wesson and on Smith & Wesson’s
ability to incur or guaranty indebtedness.

Net cash provided from operating activities during the nine months ended January 31, 2002 was $2,778,829 compared to net cash used for operating activities of
$1,462,919 during the nine months ended January 31, 2001. Cash provided by operating activities during the third quarter amounted to $3,969,766 compared to
cash used for operations of $493,778 during the corresponding period of the previous year, an improvement of $4,463,544 or 904%. The increased use of cash
during the nine-month period reflects the inclusion of operations of the acquired entity as compared to pre-acquisition operations at January 31, 2001.

Net cash provided by investing activities was $34,537,279 during the nine months ended January 31, 2002 compared to cash used for investing activities of
$24,744 during the nine months ended January 31, 2001. Substantially all of the cash provided by investing activities in the current period related to the net cash
and cash equivalents acquired in the business combination of $28.6 million, collection of loans receivable of $2.2 million, collection of collateral cash deposit of
$5.2 million and payments to acquire patents, property and equipment of $1.3 million. The Company maintains its cash in money market and bank deposit
accounts which, at times, may exceed federally insured limits. The Company has not experienced any losses in such accounts.

Net cash provided by financing activities was $100,000 in the nine months ended January 31, 2002, representing proceeds from the exercise of warrants reduced
by payments made on loans. For the nine months ended January 31, 2001, cash provided by financing activities was $1,162,000, the majority of which resulted
from the sale of securities.

RECENT ACCOUNTING PRONOUNCEMENTS

In July 2001, the FASB issued SFAS No. 141 “Business Combinations.” SFAS No. 141 supersedes Accounting Principles Board (“APB”) No. 16 and requires
that any business combinations initiated after June 30, 2001 be accounted for as a purchase; therefore, eliminating the pooling-of-interest method defined in APB
16. The statement is effective for any business combination initiated after June 30, 2001 and shall apply to all business combinations accounted for by the
purchase method for which the date of acquisition is July 1, 2001 or later. The adoption did not have a material impact to the Company’s financial position or
results of operations since the Company has not participated in such activities covered under this pronouncement after the effective date.

In July 2001, the FASB issued SFAS No. 142, “Goodwill and Other Intangibles.” SFAS No. 142 addresses the initial recognition, measurement and amortization
of intangible assets acquired individually or with a group of other assets (but not those acquired in a business combination) and addresses the amortization
provisions for excess cost over fair value of net assets acquired or intangibles acquired in a business combination. The statement is effective for fiscal years
beginning after December 15, 2001, and is effective July 1, 2001 for any intangibles acquired in a business combination initiated after June 30, 2001. The
adoption did not have a material impact to the Company’s financial position or results of operations.

In October 2001, the FASB recently issued SFAS No. 143, “Accounting for Asset Retirement Obligations,” which requires companies to record the fair value of a
liability for asset retirement obligations in the period in which they are incurred. The statement applies to a company’s legal obligations associated with the
retirement of a tangible long-lived asset that results from the acquisition, construction, and development or through the normal operation of a long-lived asset.
When a liability is initially recorded, the company would capitalize the cost, thereby increasing the carrying amount of the related asset. The capitalized asset
retirement cost is depreciated over the life of the respective asset while the liability is accreted to its present value. Upon settlement of the liability, the obligation
is settled at its recorded amount or the company incurs a gain or loss. The statement is effective for fiscal years
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beginning after June 30, 2002. The Company does not expect the adoption to have a material impact to the Company’s financial position or results of operations.

In October 2001, the FASB issued SFAS No. 144, “Accounting for the Impairment or Disposal of Long-Lived Assets”. Statement 144 addresses the accounting
and reporting for the impairment or disposal of long-lived assets. The statement provides a single accounting model for long-lived assets to be disposed of. New
criteria must be met to classify the asset as an asset held-for-sale. This statement also focuses on reporting the effects of a disposal of a segment of a business.
This statement is effective for fiscal years beginning after December 15, 2001. The Company does not expect the adoption to have a material impact to the
Company’s financial position or results of operations.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS AND RISK FACTORS

This report on Form 10-QSB contains “forward-looking statements” within the meaning of Sections 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934, and the Company intends that such forward-looking statements be subject to the safe harbors created thereby. The Company is
hereby providing cautionary statements identifying important factors that could cause the Company’s actual results to differ materially from those projected in
forward-looking statements of the Company herein. Any statements that express, or involve discussions as to expectations, beliefs, plans, objectives, assumptions,
future events or performances (often, but not always through the use of words or phrases such as “will result,” “expects to,” “will continue,” “anticipates,”
“plans,” “intends,” “estimated,” “projects,” and “outlook”) are not historical facts and may be forward-looking and, accordingly, such statements involve
estimates, assumptions and uncertainties which could cause actual results to differ materially from those expressed in the forward-looking statements. Such
uncertainties include, among others, the following factors:

Lawsuits

The Company’s subsidiary Smith & Wesson is a defendant in numerous lawsuits relating to its production, marketing and distribution of handguns. A number of
these suits are products liability suits alleging defects in the design and manufacture of Smith & Wesson’s products. In addition, Smith & Wesson is a defendant in
several suits brought by state and local governments seeking substantial damages as well as injunctive relief that could materially restrict the Company’s
production and distribution of firearms. While management believes that the allegations brought forth in this litigation are without merit, adverse results in these
lawsuits could have a material adverse effect on the Company’s business, financial condition and results of operations.

Government Regulation and Settlements

The Company’s business of producing and marketing firearms and firearm parts is governed by various federal, state and local laws and regulations. The
Company’s subsidiary Smith & Wesson has previously entered into settlement agreements with certain federal and local agencies which place restrictions on the
production, marketing and distribution of Smith & Wesson’s firearms products. These restrictions materially impair the Company’s ability to compete with other
firearm manufacturers who are not subject to such restrictions. Any changes in local, state or federal laws or regulations regarding the manufacture and
distribution of firearms could have a material adverse effect on the Company’s business, financial condition and results of operations.
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Debt Financing and Restrictive Covenants

The Company incurred substantial indebtedness to finance the acquisition of Smith & Wesson. As a result, the Company is highly leveraged and subject to
substantial repayment obligations. In addition, the terms of the debt financing contain restrictions on the transfer of capital and assets from Smith & Wesson to the
Company as well as numerous restrictions on, among other things, the ability of the Company and Smith & Wesson to create liens, incur additional indebtedness
and sell or otherwise dispose of assets. The Company’s debt and accompanying restrictions could negatively impact the Company’s ability to obtain additional
financing for working capital or other purposes. Such limitations may make the Company more vulnerable to adverse economic conditions and could impair the
Company’s ability to compete. In light of the Company’s current debt and restrictive covenants, there is no assurance that additional financing may be obtained on
terms acceptable to the Company, if at all. The failure of the Company to raise additional capital would likely have a material adverse effect on the Company’s
financial condition.

Competition

The firearms market is highly competitive and is dominated by a small number of well-known companies. These companies compete on product image, quality,
innovation, price and customer service and support. Negative competitive developments could have a material adverse effect on the Company’s business,
financial condition and results of operations.

PART II — OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

The nature of the legal proceedings against the Company is discussed in Note 6 to the consolidated financial statements included in this Report on Form 10-QSB,
which is incorporated herein by reference.

The Company has reported all cases instituted against it through October 31, 2001, and the results of those cases, where terminated, on its previous Quarterly
Reports on Form 10-QSB filed with the Securities and Exchange Commission (the “SEC”), to which reference is hereby made.

No new cases were instituted against the Company during the three months ended January 31, 2002. The following describes material updates to or dismissals of
cases previously reported by the Company:

On February 13, 2002, in the previously reported case titled City of Atlanta v. Smith & Wesson, et al. case, the Georgia Court of Appeals dismissed the case in its
entirety.

On January 8, 2002, in the previously reported case titled Kim Ricchueto, Administratrix of the Estate of Raymond M. Ricchueto, Deceased v. Beretta U.S.A.
Corp. et al., the Supreme Court for the State of New York, County of Monroe, approved a stipulation dismissing the case with prejudice.

On January 11, 2002, in the previously reported case titled City of Philadelphia, et al. v. Beretta U.S.A. Corp., et al., the United States Court of Appeals for the
Third Circuit affirmed the trial court’s decision dismissing the case on all counts.

In the previously-reported case titled Mayor James Sharpe, and the City of Newark, New Jersey v. Arcadia Machine & Tool, et al., the Superior Court of New
Jersey in Essex County, New Jersey on December 10, 2001 granted the defendants’ motion to dismiss the product liability and unjust enrichment claims, and
denied the motion to dismiss the negligent marketing and distribution, negligence, public nuisance, and damages claims. On February 28, 2002, the defendants’
motion for interlocutory appeal of the court’s decision was granted. The case has been stayed pending such appeal.

In the previously-reported cases titled (i) Anthony Ceriale, Special Administrator of the Estate of Michael Ceriale, Deceased v. Smith & Wesson Corp., et al.,
(ii) Obrellia Smith, Administratrix of the Estate of Salada Smith, Deceased, individually and on behalf of a class of similarly situated persons v. Navegar, Inc. et
al., and (iii) Stephen
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Young, Special Administrator of the Estate of Andrew Young, individually and on behalf of a class of similarly situated persons v. Bryco Arms, et al., which cases
have been consolidated for purposes of appeal, the Illinois Court of Appeals on December 31, 2001 dismissed all claims except for public nuisance as to those
defendants who manufactured, distributed or sold the firearms used in the shootings which formed the basis of the cases. Smith & Wesson was identified as the
manufacturer of the firearm involved in the Ceriale case only. The defendants have filed a petition for rehearing by the Illinois Court of Appeals.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

A Special Meeting of Stockholders was held on February 14, 2002. At the meeting the stockholders approved an amendment to the Company’s Articles of
Incorporation changing the Company’s name to Smith & Wesson Holding Corporation. In addition, the stockholders approved the 2001 Stock Option Plan and
the 2001 Employee Stock Purchase Plan.

The results of the votes for each of these matters were as follows:

 1. Approval of amendment to Company’s Articles of Incorporation to change the Company’s name to Smith & Wesson Holding Corporation:

     
For:
Against:
Abstain:  

 16,810,377
10,075
19,813

 

 2. Approval of 2001 Stock Option Plan:

     
For:
Against:
Abstain:
Broker Non-Vote  

 9,456,897
1,190,207

165,232
6,027,929

 

 3. Approval of 2001 Employee Stock Purchase Plan:

     
For:
Against:
Abstain:
Broker Non-Vote  

 9,852,363
818,059
141,914

6,027,929

 

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

 (a) Exhibits:

  
3.1 Articles of Incorporation of the Company (incorporated by reference to Exhibits 3.1 and 3.2 of the Company’s Form 8-K filed

with the Commission on April 4, 2000).
3.2 Certificate of Amendment to the Articles of Incorporation of the Company.

 (b) Reports on Form 8-K:
 
   None.
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SIGNATURES

         In accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.

Dated: March 18, 2002

   
 

 
SMITH & WESSON HOLDING CORPORATION, a
Nevada corporation

 
   
 
 

 

By: /s/ Mitchell A. Saltz

Mitchell A. Saltz, CEO, Director
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EXHIBIT INDEX

   
Number  Description

 
3.2  Certificate of Amendment to the Articles of Incorporation of the Company.
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                                                                     Exhibit 3.2 
 
                            CERTIFICATE OF AMENDMENT 
                       TO THE ARTICLES OF INCORPORATION OF 
                            SAF-T-HAMMER CORPORATION 
 
The undersigned, constituting the Secretary of Saf-T-Hammer Corporation, hereby 
certifies that pursuant to the provisions of NRS 78.385 the following action was 
taken: 
 
                  1. That the Board of Directors of said corporation, on 
November 2, 2001, adopted a resolution to amend Article I of the Articles of 
Incorporation to read as follows: "The name of the corporation shall be Smith & 
Wesson Holding Corporation." 
 
                  2. That the number of shares of the corporation outstanding 
and entitled to vote on an amendment to the Articles of Incorporation was 
19,501,689; and that said change and amendment has been consented to and 
approved by stockholders holding at least a majority of each class of stock 
outstanding and entitled to vote thereon. 
 
                     DATED this 14th day of February, 2002 
 
 
 
                                                By:  /s/ SHERRY L. NOREEN 
                                                     --------------------------- 
                                                     Name:  Sherry L. Noreen 
                                                     Title: Secretary 
 


