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     Approximate date of commencement of proposed sale to the public: From time to time after the effective date of the Registration Statement.

     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 securities offered only in connection with dividend or interest reinvestment plans, check the following box. ☑

     If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, 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 box.

     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 box.

CALCULATION OF REGISTRATION FEE
                       
 

         Proposed maximum        
 Title of each class of   Amount to be   offering price per   Proposed maximum   Amount of  
 securities to be registered   registered(1)   share (2)   aggregate offering price(2)   registration fee  
 Common Stock, par value $.01   15,000,000 shares   $8.71   $130,650,000   $13,980  
 

 

(1)  Pursuant to Rule 416 under the Securities Act, this registration statement also covers an indeterminate number of additional shares as may be issued as a
result of adjustments by reason of any stock split, stock dividend, or similar transaction.

 

(2)  Estimated pursuant to Rule 457(c) solely for the purpose of calculating the amount of the registration fee. Calculated based upon the average of the high
and low sales prices of the registrant’s common stock on August 21, 2006 as reported on the Nasdaq Global Select Market.



The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall
file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with section 8(a) of the
Securities Act of 1933 or until the registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with
the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, and it is not soliciting an offer to buy
these securities, in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 23, 2006

PROSPECTUS

15,000,000 shares of Common Stock

SMITH & WESSON HOLDING CORPORATION
     We may offer from time to time up to 15,000,000 shares of our common stock at prices and on terms to be determined at or prior to the time of sale.

     We may offer and sell our common stock, in the same offering or in separate offerings, to or through underwriters, dealers, and agents or directly to purchasers. The names of
any underwriters, dealers, or agents involved in the sale of our common stock and their compensation will be described in an accompanying prospectus supplement. We will pay all
expenses of the offering.

     Our common stock is listed on the Nasdaq Global Select Market under the symbol “SWHC.” We will make application to list any shares of common stock sold under this
prospectus and any prospectus supplement on the Nasdaq Global Select Market. The last reported sales price of our common stock on the Nasdaq Global Select Market on
August 22, 2006 was $8.80 per share.

     This prospectus may not be used to consummate a sale of our common stock unless accompanied by a supplement to this prospectus.

     You should consider the risks we have described in this prospectus and in the accompanying prospectus supplement before you invest. See “Risk Factors” beginning
on page 3.

 

     Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the accuracy or
adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is _______, 2006
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ABOUT THIS PROSPECTUS

You should rely only on the information contained or incorporated by reference in this prospectus or any accompanying prospectus supplement. We
have not authorized anyone to provide you with information different from that contained or incorporated by reference in this prospectus or any
accompanying prospectus supplement. We are offering to sell, and seeking offers to buy, shares of common stock only in jurisdictions where offers and
sales are permitted. The information contained in this prospectus and in any accompanying prospectus supplement is accurate only as of the date of
their covers, regardless of the time of delivery of this prospectus or any prospectus supplement or of any sale of our common stock.

 i
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PROSPECTUS SUMMARY

     The following summary does not contain all of the information that may be important to purchasers of our common stock. Prospective purchasers of common
stock should carefully review the detailed information and financial statements, including the notes thereto, appearing elsewhere in or incorporated by reference
into this prospectus.

The Company

     We are the largest manufacturer of handguns in the United States and the largest U.S. exporter of handguns. We manufacture revolvers, pistols, and related
products and accessories for sale primarily to gun enthusiasts, collectors, hunters, sportsmen, protection focused individuals, public safety agencies and officers,
and military agencies in the United States and throughout the world. We also market tactical rifles. We have manufacturing facilities in Springfield,
Massachusetts and Houlton, Maine, both of which are primarily used to manufacture our products. In addition, we pursue opportunities to license our name and
trademarks to third parties for use in association with their products and services. We plan to increase substantially our product offerings and our licensing
program to leverage the 150-plus year old “Smith & Wesson” name and capitalize on the goodwill developed through our historic American tradition by
expanding consumer awareness of products we produce or license in the safety, security, protection, and sport markets.

Our Strategy

     Our objective is to become a global leader in the safety, security, protection, and sport businesses. Key elements of our strategy to achieve this objective
include the following:

 •  enhancing existing and introducing new products,
 

 •  entering new markets,
 

 •  enhancing manufacturing productivity,
 

 •  capitalizing on our brand name,
 

 •  emphasizing customer satisfaction and loyalty, and
 

 •  pursuing strategic relationships and acquisitions.

Our History

     Our wholly owned subsidiary, Smith & Wesson Corp., was founded in 1852 by Horace Smith and Daniel B. Wesson. Mr. Wesson purchased Mr. Smith’s
interest in 1873. The Wesson family sold Smith & Wesson Corp. to Bangor Punta Corp. in 1965. Lear Siegler Corporation purchased Bangor Punta in 1984,
thereby gaining ownership of Smith & Wesson Corp. Forstmann Little & Co. purchased Lear Siegler in 1986 and sold Smith & Wesson Corp. shortly thereafter to
Tomkins Corporation, an affiliate of UK-based Tomkins PLC. We purchased Smith & Wesson Corp. from Tomkins in May 2001 and changed our name to Smith
& Wesson Holding Corporation in February 2002.

Our Offices

     We maintain our principal executive offices at 2100 Roosevelt Avenue, Springfield, Massachusetts 01104. Our telephone number is (800) 331-0852. Our
website is located at www.smith-wesson.com.

The Offering
   
Common Stock offered by the company  15,000,000 shares
   
Use of proceeds

 
We will use the net proceeds we receive from sales of common stock by
us for general corporate purposes.

   
Nasdaq Global Select Market  SWHC
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RISK FACTORS

     Investing in our common stock involves a high degree of risk. Please see the risk factors described under the caption “Risk Factors” in our Annual Report on
Form 10-K for the year ended April 30, 2006, which is incorporated by reference in this prospectus and in any accompanying prospectus supplement. Before
making an investment decision, you should carefully consider these risks as well as information we include or incorporate by reference in this prospectus and in
any accompanying prospectus supplement.

FORWARD-LOOKING STATEMENTS

     This prospectus and each prospectus supplement includes and incorporates forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All statements, other than statements of historical facts, included or incorporated in this
prospectus or any prospectus supplement regarding our strategy, prospects, plans, objectives, future operations, future revenue and earnings, projected margins
and expenses, technological innovations, future products or product development, product development strategies, potential acquisitions or strategic alliances, the
success of particular product or marketing programs, the amount of revenue generated as a result of sales to significant customers, financial position, and liquidity
and anticipated cash needs and availability are forward-looking statements. The words “anticipates,” “believes,” “estimates,” “expects,” “intends,” “may,”
“plans,” “projects,” “will,” “would,” and similar expressions are intended to identify forward-looking statements.

     Actual results or events could differ materially from the forward-looking statements we make. Among the factors that could cause actual results to differ
materially are the factors discussed under “Risk Factors” in our Form 10-K for the year ended April 30, 2006. We also will include or incorporate by reference in
each prospectus supplement important factors that we believe could cause actual results or events to differ materially from the forward-looking statements that we
make. We do not have any obligation to release updates or any changes in events, conditions, or circumstances on which any forward-looking statement is based
or to conform those statements to actual results.

WHERE YOU CAN FIND MORE INFORMATION

     We file annual, quarterly, and current reports, proxy statements, and other information with the SEC. Through our website at www.smith-wesson.com, you
may access, free of charge, our filings, as soon as reasonably practical after we electronically file them with or furnish them to the SEC. Other information
contained in our website is not incorporated by reference in, and should not be considered a part of, this prospectus or any accompanying prospectus supplement.
You also may read and copy any document we file at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-
800-SEC-0330 for further information on the public reference room. Our SEC filings are also available to the public from the SEC’s website at www.sec.gov.

     This prospectus is part of a registration statement on Form S-3 that we filed with the SEC to register the shares offered hereby under the Securities Act of
1933. This prospectus does not contain all the information included in the registration statement. You may obtain the registration statement and exhibits to the
registration statement as set forth above.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

     The SEC allows us to incorporate by reference the information we file with the SEC, which means that we can disclose important information to you by
referring you to those documents. The information that we incorporate by reference is considered to be part of this prospectus.

     We incorporate by reference into this prospectus the following documents:

 •  Annual Report on Form 10-K for the year ended April 30, 2006.
 

 •  Proxy Statement filed with the SEC on August 14, 2006.
 

 •  Current Report on Form 8-K filed with the SEC on May 19, 2006.
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 •  Current Report on Form 8-K filed with the SEC on July 10, 2006.
 

 •  The description of our common stock contained in the Registration Statement on Form 8-A filed with the SEC on July 19, 2006.
 

 •  All documents filed by us under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934 after the date of the initial registration
statement and before effectiveness of this registration statement, and after the date of this prospectus and before the termination of this offering.

     You may request a copy of these filings at no cost, by writing or telephoning us as follows:

Smith & Wesson Holding Corporation
2100 Roosevelt Avenue

Springfield, Massachusetts 01104
(800) 331-0852

     Any statement contained in a document that is incorporated by reference will be modified or superseded for all purposes to the extent that a statement
contained in this prospectus or in any prospectus supplement, or in any other document that is subsequently filed with the SEC and incorporated by reference,
modifies or is contrary to that previous statement. Any statement so modified or superseded will not be deemed a part of this prospectus or any prospectus
supplement, except as so modified or superseded. Since information that we later file with the SEC will update and supersede previously incorporated
information, you should look at all of the SEC filings that we incorporate by reference to determine if any of the statements in this prospectus or any prospectus
supplement or in any documents previously incorporated by reference have been modified or superseded.

USE OF PROCEEDS

     Except as may be otherwise set forth in the prospectus supplement accompanying this prospectus, we will use the net proceeds we receive from sales of
common stock offered hereby for general corporate purposes, which may include the repayment of indebtedness which may be outstanding from time to time or
the consideration for any acquisitions that we may make.

PROSPECTUS SUPPLEMENTS

     This prospectus provides you with a general description of the proposed offering of shares of our common stock. Each time that we sell securities under this
prospectus, we will provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also
add to or change information contained in this prospectus and should be read as superseding this prospectus. You should read both this prospectus and any
prospectus supplement together with additional information described under the heading “Where You Can Find More Information.”

     The prospectus supplement to be attached to the front of this prospectus will describe the terms of any common stock that we offer and any initial offering
price to the public in that offering, the purchase price and net proceeds that we will receive, and the other specific terms related to that offering of common stock.

PLAN OF DISTRIBUTION

     We may sell the shares of common stock described in this prospectus from time to time in one or more of the following ways:

 •  to or through underwriters or dealers,
 

 •  directly to one or more purchasers,
 

 •  through agents, or
 

 •  through a combination of any of those methods of sale.
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     The prospectus supplement with respect to the offered shares of common stock will describe the terms of the offering, including the following:

 •  the name or names of any underwriters or agents,
 

 •  any initial public offering price,
 

 •  the proceeds to us from such sale,
 

 •  any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ compensation,
 

 •  any discounts or concessions allowed or reallowed or paid to dealers, and
 

 •  any securities exchanges on which the shares may be listed.

     We may distribute the shares from time to time in one or more of the following ways:

 •  any securities exchanges on which the shares may be listed.
 

 •  at a fixed public offering price or prices, which may be changed,
 

 •  at prices relating to prevailing market prices at the time of sale,
 

 •  at varying prices determined at the time of sale, or
 

 •  at negotiated prices.

     Underwriters, dealers, or agents may receive compensation in the form of discounts, concessions, or commissions from us or our purchasers as their agents in
connection with the sale of the securities. These underwriters, dealers, or agents may be considered to be underwriters under the Securities Act of 1933. As a
result, discounts, commissions, or profits on resale received by underwriters, dealers, or agents may be treated as underwriting discounts and commissions. Each
prospectus supplement will identify any underwriter, dealer, or agent and describe any compensation received by them from us. Any initial public offering price
and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.

     In connection with any offering, the underwriters may engage in stabilizing transactions, over-allotment transactions, syndicate covering transactions, and
penalty bids in accordance with Regulation M under the Securities Exchange Act of 1934.

 •  Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum.
 

 •  Over-allotment involves sales by the underwriters of shares of our common stock in excess of the number of shares the underwriters are obligated
to purchase, which creates a syndicate short position. The short position may be either a covered short position or a naked short position. In a
covered short position, the number of shares of our common stock over-allotted by the underwriters is not greater than the number of shares that
they may purchase in the over-allotment option. In a naked short position, the number of shares of our common stock involved is greater than the
number of shares in the over-allotment option. The underwriters may close out any covered short position by exercising their over-allotment
option or purchasing shares of our common stock in the open market.

 

 •  Syndicate covering transactions involve purchases of our common stock in the open market after the distribution has been completed in order to
cover syndicate short positions. In determining the source of shares to close out the short position, the underwriters will consider, among other
things, the price of shares of our common stock available for purchase in the open market as compared to the price at which they may purchase
shares through the over-allotment option so that if there is a naked short position, the position can only be closed out by buying shares in the open
market. A naked short position is more likely to be created if the underwriters are concerned that there could be downward pressure on the price
of the shares of our common stock in the open market after the pricing of any offering that could adversely affect investors who purchase in that
offering.
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 •  Penalty bids permit the representatives of the underwriters to reclaim a selling concession from a syndicate member when the common stock
originally sold by the syndicate member is purchased in a stabilizing or syndicate covering transaction to cover syndicate short positions.

     These stabilizing transactions, syndicate covering transactions, and penalty bids may have the effect of raising or maintaining the market price of our common
stock or preventing or retarding a decline in the market price of our common stock. As a result, the price of our common stock may be higher than the price that
might otherwise exist in the open market. These transactions may be effected on the Nasdaq Global Select Market or otherwise and, if commenced, may be
discontinued at any time.

     Underwriters, dealers, and agents may be entitled under agreements entered into with us to indemnification by us against certain civil liabilities, including
liabilities under the Securities Act of 1933, or to contribution with respect to payments they may be required to make in respect of these liabilities thereof.
Underwriters, dealers, and agents and their affiliates may be customers of, may engage in transactions with, or perform services for us in the ordinary course of
business for which they receive compensation.

LEGAL MATTERS

     The validity of the shares of common stock offered hereby will be passed upon for us by Greenberg Traurig, LLP, Phoenix, Arizona. Certain members of such
firm beneficially owned 80,000 shares of our common stock as of the date of this prospectus.

EXPERTS

     The consolidated balance sheet of our company as of April 30, 2006 and the related consolidated statements of income and comprehensive income, changes in
stockholders’ equity, and cash flows, and the related financial statement schedule of valuation and qualifying accounts for the year ended April 30, 2006 and
management’s report on the effectiveness of internal control over financial reporting, incorporated in this prospectus by reference from our Annual Report on
Form 10-K for the year ended April 30, 2006 have been audited by BDO Seidman, LLP, an independent registered public accounting firm, to the extent set forth
in their reports incorporated herein by reference and have been so incorporated in reliance on such reports given on the authority of said firm as experts in
auditing and accounting. The consolidated balance sheet of our company as of April 30, 2005 and the related consolidated statements of income and
comprehensive income, of changes in stockholders’ equity, of cash flows, and the related financial statement schedule of valuation and qualifying accounts for
the years ended April 30, 2005 and 2004, incorporated in this prospectus by reference from our Annual Report on Form 10-K for the year ended April 30, 2006,
have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered certified public accounting firm, given on the
authority of said firm as experts in auditing and accounting.
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We have not authorized any person to give any information or to make any representation not contained in this prospectus, and, if given or made, such
information or representation must not be relied upon as having been authorized by or on behalf of us. This prospectus does not constitute an offer to
sell or a solicitation of an offer to buy any shares covered by this prospectus in any jurisdiction or to any person to whom it is unlawful to make such
offer or solicitation. The information in this prospectus is current as of its date. Neither the delivery of this prospectus nor any sale made hereunder
shall, under any circumstances, imply that there has been no change in the affairs of our company or that the information contained in this prospectus is
correct as of any subsequent date.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

     The following table sets forth the expenses payable by the registrant in connection with the offering described in the registration statement. All of the amounts
shown are estimates except for the registration fee:
     
  Amount to be Paid 
SEC Registration Fee  $ 13,121 
Accountants’ Fees and Expenses   30,000 
Legal Fees and Expenses   50,000 
Printing and Engraving Expenses   10,000 
Miscellaneous Fees   3,020 
  

 
 

Total  $ 107,000 
  

 

 

Item 15. Indemnification of Directors and Officers.

     The Amended and Restated Articles of Incorporation and Amended and Restated Bylaws of the registrant provide that the registrant will indemnify and
advance expenses, to the fullest extent permitted by the Nevada General Corporation Law, to each person who is or was a director or officer of the registrant, or
who serves or served any other enterprise or organization at the request of the registrant (an “Indemnitee”).

     Under Nevada law, to the extent that an Indemnitee is successful on the merits in defense of a suit or proceeding brought against him or her by reason of the
fact that he or she is or was a director, officer, or agent of the registrant, or serves or served any other enterprise or organization at the request of the registrant, the
registrant shall indemnify him or her against expenses (including attorneys’ fees) actually and reasonably incurred in connection with such action.

     If unsuccessful in defense of a third-party civil suit or a criminal suit, or if such a suit is settled, an Indemnitee may be indemnified under Nevada law against
both (i) expenses, including attorneys’ fees, and (ii) judgments, fines, and amounts paid in settlement if he or she acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to, the best interests of the registrant, and, with respect to any criminal action, had no reasonable cause to believe his
or her conduct was unlawful.

     If unsuccessful in defense of a suit brought by or in the right of the registrant, where the suit is settled, an Indemnitee may be indemnified under Nevada law
only against expenses (including attorneys’ fees) actually and reasonably incurred in the defense or settlement of the suit if he or she acted in good faith and in a
manner he or she reasonably believed to be in, or not opposed to, the best interests of the registrant except that if the Indemnitee is adjudged to be liable for a
breach of fiduciary duty or misconduct, fraud, or a knowing violation of law in the performance of his or her duty to the registrant, he or she cannot be made
whole even for expenses unless a court determines that he or she is fully and reasonably entitled to indemnification for such expenses.

     Also under Nevada law, expenses incurred by an officer or director in defending a civil or criminal action, suit, or proceeding may be paid by the registrant in
advance of the final disposition of the suit, action, or proceeding upon receipt of an undertaking by or on behalf of the officer or director to repay such amount if
it is ultimately determined that he or she is not entitled to be indemnified by the registrant. The registrant may also advance expenses incurred by other employees
and agents of the registrant upon such terms and conditions, if any, that the board of directors of the registrant deems appropriate.
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Item 16. Exhibits
   
Exhibit   
Number  Exhibit
 
4.1  Form of Certificate of Common Stock
   
4.7  Rights Agreement, dated as of August 25, 2005, by and between the Registrant and Interwest Transfer Company, Inc., as Rights Agent (1)
   
5.1  Opinion of Greenberg Traurig, LLP
   
23.1  Consent of Greenberg Traurig, LLP (contained in Exhibit 5.1)
   
23.2  Consent of BDO Seidman, LLP
   
23.3  Consent of PricewaterhouseCoopers LLP
   
24.1  Power of Attorney of Directors and Executive Officers (included on the signature page of the Registration Statement)

 

(1)  Incorporated by reference to the Registrant’s Form 8-A filed with the SEC on August 25, 2005.

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
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement.

               (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), (a)(1)(ii) and (a)(1)(iii) 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 Commission by the registrant pursuant to section 13 or section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference into 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) If the registrant is relying on Rule 430B:
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                    (A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed
prospectus was deemed part of and included in the registration statement; and

                    (B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of this registration statement or 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 the registration statement as of the earlier 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 the registration statement or made in a document incorporated
or deemed incorporated by reference into the registration statement or prospectus that is part of the 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 the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

          (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 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) The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each person to whom the prospectus is sent or
given, the latest annual report to security holders that is incorporated by reference in the prospectus and furnished pursuant to and meeting the requirements of
Rule 14a-3 or Rule 14c-3 under the Securities Exchange Act of 1934; and, where interim financial information required to be presented by Article 3 of
Regulation S-X are not set forth in the prospectus, to deliver, or cause to be delivered to each person to whom the prospectus is sent or given, the latest quarterly
report that is specifically incorporated by reference in the prospectus to provide such interim financial information.

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

     (e) The undersigned registrant hereby undertakes that:

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

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

     Pursuant to the requirements of the Securities Act of 1933, the 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
Springfield, state of Massachusetts, on the 23rd day of August, 2006.
     
 SMITH & WESSON HOLDING CORPORATION

  

 By:  /s/ Michael F. Golden   
  Michael F. Golden  
  President and Chief Executive Officer  
 

POWER OF ATTORNEY

     KNOW ALL PERSONS BY THESE PRESENTS, that the person whose signature appears below constitutes and appoints jointly and severally, Michael F.
Golden and John A. Kelly and each one of them, as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and
in his name, place and stead, in any and all capacities, to sign any and all amendments (including pre-effective and post-effective amendments) to this registration
statement, and to sign any registration statement and amendments thereto for the same offering pursuant to Rule 462(b) under the Securities Act of 1933, and to
file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-
in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all which said attorneys-in-fact and agents, or
any of them, or their or his substitute or substitutes, may lawfully do, or cause to be done by virtue hereof.

     Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the
dates indicated:
     
Signature  Capacity  Date
 
/s/ Barry M. Monheit
 

 Chairman of the Board  August 23, 2006
Barry M. Monheit     
     
/s/ Michael F. Golden
 

Michael F. Golden  
President, Chief Executive Officer, and Director
(Principal Executive Officer)  

August 23, 2006

     
/s/ John A. Kelly
 

John A. Kelly  
Chief Financial Officer and Treasurer (Principal
Financial and Accounting Officer)  

August 23, 2006

     
/s/ Jeffrey D. Buchanan
 

Jeffrey D. Buchanan  
Director

 
August 23, 2006

     
/s/ John B. Furman
 

John B. Furman  
Director

 
August 23, 2006

     
 
 

Colton R. Melby  Director   
     
/s/ James J. Minder
 

James J. Minder  
Director

 
August 23, 2006

     
/s/ Mitchell A. Saltz
 

Mitchell A. Saltz  
Director

 
August 23, 2006

     
/s/ Robert L. Scott
 

Robert L. Scott  
Director

 
August 23, 2006

     
/s/ I Marie Wadecki
 

I. Marie Wadecki  
Director

 
August 23, 2006
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EXHIBIT INDEX
   
Exhibit   
Number  Exhibit
 
4.1  Form of Certificate of Common Stock
   
4.7  Rights Agreement, dated as of August 25, 2005, by and between the Registrant and Interwest Transfer Company, Inc., as Rights Agent (1)
   
5.1  Opinion of Greenberg Traurig, LLP
   
23.1  Consent of Greenberg Traurig, LLP (contained in Exhibit 5.1)
   
23.2  Consent of BDO Seidman, LLP
   
23.3  Consent of PricewaterhouseCoopers LLP
   
24.1  Power of Attorney of Directors and Executive Officers (included on the signature page of the Registration Statement)

 

(1)  Incorporated by reference to the Registrant’s Form 8-A filed with the SEC on August 25, 2005.

 



 

EXHIBIT 4.1

[FRONT OF CERTIFICATE]

NUMBER SHARES

CUSIP NO. 831756 10 1

SMITH & WESSON
   
AUTHORIZED COMMON STOCK: 100,000,000 SHARES PAR VALUE: $.001      NOT VALID UNLESS COUNTERSIGNED BY TRANSFER AGENT.
  INCORPORATED UNDER THE LAWS OF THE STATE OF NEVADA.

THIS IS CERTIFIES THAT

SPECIMEN

IS THE REGISTERED HOLDER OF

SHARES OF SMITH & WESSON HOLDING CORPORATION COMMON STOCK

transferable on the share register of the Corporation in person or by duly authorized attorney upon surrender of this Certificate properly endorsed. This Certificate
is not valid until countersigned by the Transfer Agent and registered by the Registrar.

WITNESS the facsimile seal of the Corporation and the facsimile signatures of its duly authorized officers.

Dated:

[INCORPORATED GRAPHIC]
   
     SECRETARY  CHAIRMAN OF THE BOARD
   
COUNTERSIGNED AND REGISTERED:  
  

 

  COUNTERSIGNED Transfer Agent-Authorized Signature

[BACK OF CERTIFICATE]

FOR VALUE RECEIVED, hereby sell, assign and transfer unto

 

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING ZIP CODE, OF ASSIGNEE )

 

   
  Shares of the capital stock
 

  

represented by the within certificate, and do hereby irrevocable constitute and appoint                                                                                       

                      Attorney to transfer the said stock on the books of the within named Corporation with full power of substitution in the premises.

 

NOTICE: THE SIGNATURE TO THIS ASSIGNMENT MUST CORRESPOND WITH THE NAME AS WRITTEN UPON THE FACE OF THE
CERTIFICATE IN EVERY PARTICULAR WITHOUT ALTERATION OR ENLARGEMENT OR ANY CHANGE WHATEVER

 



 

NOTICE SIGNATURE GUARANTEED:

SIGNATURE(S) MUST BE GUARANTEED BY A FIRM WHICH IS A MEMBER OF A REGISTERED NATIONAL STOCK EXCHANGE, OR BY A
BANK (OTHER THAN A SAVINGS BANK) OR A TRYST COMPANY. THE GUARANTEEING FIRM MUST BE A MEMBER OF THE MEDALLION
GUARANTEE PROGRAM.

TRANSFER FEE WILL APPLY

This certificate also evidences and entitles the holder hereof to certain Rights as set forth in a Rights Agreement between Smith & Wesson Holding Corporation
and Interwest Transfer Company, Inc. dated as of August 25, 2005, as it may be amended from time to time (the “Agreement”), the terms of which are hereby
incorporated herein by reference and a copy of which is on file at the principal executive offices of Smith & Wesson Holding Corporation. Under certain
circumstances, as set forth in the Agreement, such Rights (as defined in the Agreement) will be evidenced by separate certificates and will no longer be evidenced
by this certificate. Smith & Wesson Holding Corporation will mail to the holder of this certificate a copy of the Agreement without charge after receipt of a
written request therefor. Under certain circumstances, as set forth in the Agreement, Rights owned by or transferred to any Person (as defined in the Agreement)
who is or becomes an Acquiring Person (as defined in the Agreement) and certain transferees thereof become null and void and will no longer be transferable.

 



 

   
Robert S. Kant   
Tel. 602.445.8302   
Fax. 602.445.8100   
KantR@gtlaw.com  EXHIBIT 5.1

August 23, 2006

Smith & Wesson Holding Corporation
2100 Roosevelt Avenue
Springfield, Massachusetts 01104

 Re:  Registration of 15,000,000 shares of common stock, par value $0.001 per share, of Smith & Wesson Holding Corporation, pursuant to a
Registration Statement on Form S-3

     Ladies and Gentlemen:

     As legal counsel to Smith & Wesson Holding Corporation, a Nevada corporation (the “Company”), we have assisted in the preparation of the Company’s
Registration Statement on Form S-3 (the “Registration Statement”), to be filed with the Securities and Exchange Commission in connection with the registration
for sale by the Company under the Securities Act of 1933, as amended (the “Act”), of up to 15,000,000 shares of common stock of the Company covered by the
Registration Statement (the “Shares”). The facts, as we understand them, are set forth in the Registration Statement.

     With respect to the opinion set forth below, we have examined originals, certified copies, or copies otherwise identified to our satisfaction as being true copies,
only of the following:

 A.  The Amended and Restated Articles of Incorporation of the Company, as amended to date;
 

 B.  The Amended and Restated Bylaws of the Company, as amended to date;
 

 C.  The Registration Statement; and
 

 D.  The resolutions of the Board of Directors of the Company relating to the approval of the filing of the Registration Statement and transactions in
connection therewith.

     Subject to the assumptions that (i) the documents and signatures examined by us are genuine and authentic, and (ii) the persons executing the documents
examined by us have the legal capacity to execute such documents, and subject to the further limitations and qualifications set forth below, it is our opinion that
as of the date hereof that the Shares to be sold by the Company have been duly authorized by all necessary corporate action of the Company and, once sold as
described in the Registration Statement, will be validly issued, fully paid, and non-assessable.

     Our opinion is limited to the legality of matters under federal securities laws and the General Corporation Laws of the state of Nevada, including judicial
interpretation of such laws. Further, our opinion is based solely upon existing laws, rules, and regulations and we undertake no obligation to advise you of any
changes that may be brought to our attention after the date hereof.

 



 

Smith & Wesson Holding Corporation
August 23, 2006
Page 2

     This opinion is rendered only to the Company and is solely for the benefit of the Company in connection with the transactions covered hereby. This opinion
may not be relied upon by you for any other purpose, or furnished to, quoted to or relied upon, by any other person, firm, or corporation for any purpose, without
our prior written consent.

     We hereby expressly consent to (1) any reference to our firm in the Registration Statement, in any registration statement filed pursuant to Rule 462(b) under
the Act for this same offering, and in any prospectus supplement filed pursuant to Rule 424 under the Act for this same offering, (2) the inclusion of this opinion
as an exhibit to the Registration Statement and the incorporation by reference into any such additional registration statement, and (3) the filing of this opinion
with any other appropriate governmental agency.
     
 Very truly yours,

  

 /s/ Greenberg Traurig, LLP   
   
   
 

 



 

EXHIBIT 23.2

Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement of our reports dated July 14, 2006 relating
to the consolidated balance sheet of Smith & Wesson Holding Corporation and subsidiaries as of April 30, 2006, the related consolidated statements of income
and comprehensive income, stockholders’ equity and cash flows and the related financial statement schedule of valuation and qualifying accounts for the year
ended April 30, 2006 and the effectiveness of Smith & Wesson Holding Corporation’s internal control over financial reporting as of April 30, 2006 appearing in
the Company’s Annual Report on Form 10-K for the year ended April 30, 2006.

We also consent to the reference to us under the caption “Experts” in the prospectus.

/s/ BDO Seidman, LLP

Boston, Massachusetts

August 23, 2006

 



 

EXHIBIT 23.3

Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated August 15, 2005 relating to the balance sheet
of Smith & Wesson Holding Corporation and subsidiaries at April 30, 2005, and the related consolidated statements of income and comprehensive income, of
changes in stockholders’ equity, and of cash flows, and the related financial statement schedule of valuation and qualifying accounts for the years ended April 30,
2005 and 2004 which appear in the Smith & Wesson Holding Corporation Annual Report on Form 10-K for the year ended April 30, 2006. We also consent to the
reference to us under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Hartford, Connecticut
August 23, 2006

 


