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Item 1.01. Entry into a Material Definitive Agreement.

On June 26, 2013, we issued an aggregate of $25.0 million of our new 5.875% Senior Notes due 2017 (the “New Notes”) for cash (the “Note Purchase”),
pursuant to the terms and conditions of an exchange and purchase agreement, dated as of June 21, 2013, by and between us and the institutional investors party
thereto (the “Exchange and Purchase Agreement”). The New Notes were issued without registration in reliance on the exemption provided by Section 4(a)(2) of
the Securities Act of 1933, as amended.

Following the Note Purchase, we have issued an aggregate of $100.0 million of notes pursuant to the Indenture (as defined below), consisting of the New
Notes and all notes previously issued pursuant to the Indenture (collectively, the “Notes”).

The New Notes were issued pursuant to the terms and conditions of an indenture (the “Original Indenture”), dated as of June 17, 2013, between us and The
Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”), as supplemented by a first supplemental indenture, dated as of June 26, 2013,
between us and the Trustee (the “Supplemental Indenture,” and together with the Original Indenture, the “Indenture”).

The outstanding Notes pay interest on June 15 and December 15 of each year, beginning on December 15, 2013, at an annual rate of 5.875% of the unpaid
principal amount. If an event of default occurs, the Trustee under the Indenture or holders of no less than 25% in principal amount of the outstanding Notes may
accelerate the payment on the principal amount and any accrued and unpaid interest. Events of default include, among other events, a default in payment on the
Notes, and our breach of the covenants described below.

At any time prior to June 15, 2015, we may, at our option (a) upon not less than 30 nor more than 60 days’ prior notice, redeem all or a portion of the Notes
at the redemption price of 100% of the principal amount of the Notes, plus an applicable premium, plus accrued and unpaid interest as of the redemption date; or
(b) redeem up to 35% of the aggregate principal amount of the Notes with the net cash proceeds of one or more equity offerings at a redemption price of
105.875% of the principal amount of the Notes, plus accrued and unpaid interest as of the redemption date; provided that in the case of the foregoing clause, at
least 65% of the aggregate original principal amount of the Notes remains outstanding, and the redemption occurs within 60 days after the closing of the equity
offering. On and after June 15, 2015, we may, at our option, upon not less than 30 nor more than 60 days’ prior notice, redeem all or a portion of the Notes at the
redemption price of (a) 102.9375% of the principal amount of the Notes to be redeemed, if redeemed during the 12-month period beginning on June 15, 2015; or
(b) 100% of the principal amount of the Notes to be redeemed, if redeemed during the 12-month period beginning on June 15, 2016, plus, in either case, accrued
and unpaid interest on the Notes as of the applicable redemption date. Subject to certain restrictions and conditions, we may be required to make an offer to
repurchase the Notes from the holders of the Notes in connection with a change of control or disposition of assets. If not redeemed by us or repaid pursuant to the
holders’ right to require repurchase, the Notes mature on June 15, 2017.



The New Notes are general senior unsecured obligations of our company. The Indenture contains certain affirmative and negative covenants, including
limitations on restricted payments, limitations on indebtedness, limitations on the sale of assets, and limitations on liens.

The foregoing is a summary only and does not purport to be a complete description of all of the terms, provisions, covenants, and agreements contained in
the Original Indenture, the Supplemental Indenture, and the Exchange and Purchase Agreement, and is subject to and qualified in its entirety by reference to the
full text of such documents. The Supplemental Indenture is filed herewith as Exhibit 4.30(a) and is hereby incorporated by reference into this Item 1.01. The
Original Indenture and the form of Exchange and Purchase Agreement were filed as Exhibits 4.30 and 10.103, respectively, to our Current Report on Form 8-K
filed with the Securities and Exchange Commission on June 17, 2013 and are hereby incorporated by reference into this Item 1.01.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The disclosure provided in Item 1.01 of this Current Report on Form 8-K is hereby incorporated by reference into this Item 2.03 with respect to the terms
and sale of the Notes.

Item 9.01. Financial Statements and Exhibits.
 

 (a) Financial Statements of Business Acquired.
     Not applicable.
 

 (b) Pro Forma Financial Information.
     Not applicable.
 

 (c) Shell Company Transactions.
     Not applicable.
 

 (d) Exhibits.
 
Exhibit
Number  Exhibits

4.30(a)
 

First Supplemental Indenture, dated as of June 26, 2013, among Smith & Wesson Holding Corporation and The Bank of New York Mellon Trust
Company, N.A., as Trustee
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

 SMITH & WESSON HOLDING CORPORATION

Date: June 26, 2013  By:   /s/ Jeffrey D. Buchanan
  Jeffrey D. Buchanan

  

Executive Vice President, Chief Financial Officer,
and Treasurer
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First Supplemental Indenture, dated as of June 26, 2013, among Smith & Wesson Holding Corporation and The Bank of New York Mellon Trust
Company, N.A., as Trustee



Exhibit 4.30 (a)

Execution Version

FIRST SUPPLEMENTAL INDENTURE

FIRST SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of June 26, 2013 between Smith & Wesson Holding Corporation, a
Nevada corporation (the “Company”) and The Bank of New York Mellon Trust Company, N.A., as trustee under the Indenture referred to below (the “Trustee”).

W I T N E S S E T H

WHEREAS, the Company has heretofore executed and delivered to the Trustee a senior indenture (the “Indenture”), dated as of June 17, 2013, pursuant to
which, on such date, the Company issued $75,000,000 aggregate principal amount of 5.875% Senior Notes Due 2017 (the “Initial Notes”);

WHEREAS, all things necessary to make the $25,000,000 aggregate principal amount of Additional Notes (the “New Notes”, together with the Initial
Notes, the “Notes”) issued under this Supplemental Indenture as part of the same series as the Initial Notes, when executed by the Company and authenticated and
delivered to the Trustee and issued upon the terms and subject to the conditions set forth herein and in the Indenture against payment therefor, the valid, binding
and legal obligations of the Issuer and to make this Supplemental Indenture a valid, binding and legal agreement of the Issuer, have been done; and

WHEREAS, this Supplemental Indenture is being delivered pursuant to Section 2.01 of the Indenture.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby acknowledged, the
Company and the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of the Notes as follows:

1. CAPITALIZED TERMS. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.

2. AUTHORIZATION AND ISSUANCE OF NEW NOTES. The Company will be entitled to issue the New Notes under this Supplemental Indenture in an
aggregate principal amount of $25,000,000, which will have identical terms as the Initial Notes, other than with respect to the date of issuance. The New Notes
shall be issued the date hereof at an issue price of 100% of the aggregate principal amount of the New Notes. The Initial Notes and the New Notes issued will be
treated as a single class of securities for all purposes under the Indenture and this Supplemental Indenture. Interest on the New Notes shall accrue from the date
hereof.

3. EXECUTION AND AUTHENTICATION OF NEW NOTES. The Trustee will, upon receipt of a written order of the Company signed by an Officer,
authenticate the New Notes for issue that may be validly issued under this Supplemental Indenture. The aggregate principal amount of Notes outstanding at any
time may not exceed the aggregate principal amount of Notes authorized for issuance by the Company pursuant to one or more authentication orders.
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4. MISCELLANEOUS PROVISIONS

A. MERGER. On the date hereof, the Indenture shall be supplemented and amended in accordance herewith, and this Supplemental Indenture shall
form part of the Indenture for all purposes, and the holder of every Note heretofore or hereafter authenticated and delivered under the Indenture shall be bound
thereby. The Trustee accepts the trusts created by the Indenture, as amended and supplemented by this Supplemental Indenture, and agrees to perform the same
upon the terms and conditions of the Indenture, as amended and supplemented by this Supplemental Indenture. The Indenture, as amended and supplemented by
this Supplemental Indenture, shall be read, taken and construed as one and the same instrument and all the provisions of the Indenture shall remain in full force
and effect in accordance with the terms thereof and as amended and supplemented by this Supplemental Indenture.

B. GOVERNING LAW. THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK.

C. COUNTERPARTS. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of
them together represent the same agreement. The exchange of copies of this Supplemental Indenture and of signature pages by facsimile, .pdf transmission or
other electronic means shall constitute effective execution and delivery of this Supplemental Indenture for all purposes. Signatures of the parties hereto
transmitted by facsimile or .pdf transmission or other electronic means shall be deemed to be their original signatures for all purposes.

D. EFFECT OF HEADINGS. The Section headings herein are for convenience only and shall not affect the construction hereof.

E. THE TRUSTEE. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Company.
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed and attested, all as of the date first above
written.
 

SMITH & WESSON HOLDING CORPORATION

By:    /s/ P. James Debney
 Name: P. James Debney
 Title: President and Chief Executive Officer

[Signature Page to the First Supplemental Indenture]



THE BANK OF NEW YORK MELLON TRUST COMPANY,
N.A., as Trustee

By:    /s/ Melonee Young
 Name: Melonee Young
 Title: Vice President

[Signature Page to the First Supplemental Indenture]


