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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: as soon as
practicable after this Registration Statement becomes effective.

If the securities being registered on this Form are being offered in
connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. [ ]

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

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

CALCULATION OF REGISTRATION FEE

PROPOSED PROPOSED
AMOUNT TO BE MAXIMUM MAXIMUM
TITLE OF EACH CLASS OF SECURITIES REGISTERED (1) OFFERING PRICE AGGREGATE
TO BE REGISTERED PER UNIT OFFERING
PRICE (2)
common stock, par value
$.01 per share 2,229,754 shares N/A $38,526,150.64 S

(1) This Registration Statement relates to common stock, par value $0.01
per share, of Armor Holdings, Inc. issuable to holders of common stock,
par value $0.01 per share, of Simula, Inc. in the proposed merger of
AHI Bulletproof Acquisition Corp., a wholly-owned subsidiary of Armor
Holdings, Inc., with and into Simula, Inc. The amount of Armor
Holdings, Inc. common stock to be registered has been determined by
dividing $35.2 million (the estimated maximum merger consideration
payable in common stock of Armor Holdings, Inc., calculated in
accordance with the terms of the merger agreement assuming the merger
had been consummated on September 17, 2003) by $15.80 (the per share
value which would have been attributable to each share of common stock
of Armor Holdings, Inc. pursuant to the merger agreement had the merger
been consummated on September 17, 2003).

(2) Estimated solely for the purposes of calculating the registration fee
pursuant to Section 6(b) of the Securities Act of 1933, as amended, and
computed pursuant to Rules 457 (c) and 457 (f) (1) promulgated under the
Securities Act of 1933, as amended, by multiplying (i) $2.84, the
average of the high and low sales prices of a share of Simula, Inc.
common stock quoted on the American Stock Exchange on September 17,
2003, by (ii) the estimated maximum number of outstanding shares of
Simula, Inc. common stock, assuming the exercise of all options to
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acquire Simula, Inc. common stock and other rights to purchase common
stock of Simula, Inc. which would have been deemed to be automatically
exercised pursuant to the merger agreement had the merger been
consummated on September 17, 2003.

(3) Paid with the initial filing of this registration statement.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES
AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE
A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (A) OF THE
SECURITIES ACT OF 1933, AS AMENDED, OR UNTIL THE REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION
8 (A), MAY DETERMINE.

PROXY STATEMENT OF SIMULA, INC./PROSPECTUS OF ARMOR HOLDINGS, INC.

SIMULA, INC.
7822 SOUTH 46TH STREET
PHOENIX, ARIZONA 85044-5354

, 2003

Dear Shareholder of Simula, Inc.:

I am pleased to deliver the proxy statement/prospectus relating to the
proposed acquisition of Simula, Inc. ("Simula") by Armor Holdings, Inc.
("Armor"). The merger will create a combined company that will offer a diverse
range of specialized products for the security and defense industries.

You are cordially invited to attend a special meeting of the shareholders
of Simula to be held on , 2003, at 9:00 a.m., local time, at Simula's
corporate offices, 7822 South 46th Street, Phoenix, Arizona 85044. At the
special meeting, holders of Simula common stock will be asked to consider and
vote to adopt a merger agreement that Simula has entered into with Armor and AHI
Bulletproof Acquisition Corp., a wholly-owned subsidiary of Armor ("AHI
Bulletproof"), and approve a merger of AHI Bulletproof with and into Simula. In
the merger, Armor will acquire Simula for $110.5 million, subject to adjustment
pursuant to the terms of the merger agreement. The portion of the merger
consideration to be received by Simula's shareholders is payable in cash or, at
the option of Armor, in a combination of cash and shares of Armor common stock.
The combination will be determined at least one business day prior to the
special meeting.

The actual amount of the merger consideration that will be paid by Armor to
Simula's shareholders in connection with the merger will be determined five
business days prior to the closing of the merger, which is anticipated to be no
later than two business days after the date of the special meeting of Simula's
shareholders, and is subject to numerous variables that affect the final
calculation of the total merger consideration. Accordingly, the per share amount
of merger consideration will be determined prior to the special meeting of
Simula's shareholders. Provided that the closing of the merger occurs prior to
December 31, 2003, Simula's management currently estimates that a reasonable
projection of the total merger consideration payable by Armor to Simula's
shareholders will range from approximately $39 million to $44 million, or from
approximately $2.90 per share to $3.25 per share. This projected range is based
on Simula's calculation that as of September 30, 2003 the total merger
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consideration would have been $3.27 per share and Simula's estimate that as of
December 1, 2003 the total merger consideration will be $3.13 per share. Please
note, however, that these estimated projections are subject to adjustment and
there is no floor, or minimum, on the merger consideration to be paid by Armor
for each share of Simula common stock under the merger agreement. FOR A
DISCUSSION OF THE NOTIFICATION TO SIMULA SHAREHOLDERS OF THE ESTIMATED AND FINAL
PER SHARE MERGER CONSIDERATION AND THE ABILITY OF SIMULA SHAREHOLDERS TO CHANGE
THEIR VOTES, PLEASE PAY PARTICULAR ATTENTION TO THE SECTIONS ENTITLED "QUESTIONS
AND ANSWERS ABOUT THE MERGER -- HOW MUCH WILL ARMOR PAY SIMULA'S SHAREHOLDERS
FOR EACH SHARE OF COMMON STOCK OF SIMULA?" AND "--WHAT WILL I RECEIVE IN THE
MERGER" AND "--MAY I CHANGE MY VOTE AFTER I HAVE MAILED MY SIGNED PROXY OR
VOTING INSTRUCTION CARD OR VOTED USING THE INTERNET?" BEGINNING ON PAGES iv and
v RESPECTIVELY OF THIS PROXY STATEMENT/PROSPECTUS.

The shares of Armor common stock that may be issued in the merger are
expected to be listed on the New York Stock Exchange upon official notice of
issuance under the trading symbol "AH". On , 2003, the closing
sale price of Armor common stock was $____ per share.

WE ARE EXCITED ABOUT THE OPPORTUNITIES FOR THE COMBINED COMPANY. AFTER
CAREFUL CONSIDERATION, SIMULA'S BOARD OF DIRECTORS HAS UNANIMOUSLY DETERMINED
THAT THE MERGER IS ADVISABLE AND FAIR TO, AND IN THE BEST INTERESTS OF, SIMULA
AND ITS SHAREHOLDERS AND RECOMMENDS THAT YOU VOTE "FOR" APPROVAL AND ADOPTION OF
THE MERGER AGREEMENT AND APPROVAL OF THE MERGER.

The accompanying proxy statement/prospectus provides a detailed description
of the proposed merger and the two companies, Simula and Armor. You are urged to
read the accompanying materials carefully. PLEASE PAY PARTICULAR ATTENTION TO
THE SECTION ENTITLED "RISK FACTORS" BEGINNING ON PAGE 22 FOR A DISCUSSION OF
RISKS RELATED TO ARMOR, SIMULA AND THE MERGER.

Your vote is very important. BECAUSE APPROVAL AND ADOPTION OF THE MERGER
AGREEMENT AND APPROVAL OF THE MERGER REQUIRE THE AFFIRMATIVE VOTE OF HOLDERS OF
AT LEAST A MAJORITY OF THE OUTSTANDING SHARES OF SIMULA COMMON STOCK, A FATILURE
TO VOTE WILL HAVE THE SAME EFFECT AS A VOTE AGAINST THE MERGER. WHETHER OR NOT
YOU INTEND TO VOTE IN PERSON AT THE SPECIAL MEETING, PLEASE COMPLETE, SIGN AND
DATE THE ENCLOSED PROXY CARD OR VOTING INSTRUCTION CARD AND RETURN IT IN THE
ENCLOSED ENVELOPE AS SOON AS POSSIBLE. You also may be able to grant your proxy
by the Internet as described on the enclosed proxy card or voting instruction
card. Giving your proxy now will not affect your right to vote in person if you
wish to attend the special meeting and vote at that time.

Very truly yours,

Bradley P. Forst
President and Chief Executive Officer

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED THE MERGER DESCRIBED IN THIS PROXY
STATEMENT/PROSPECTUS OR THE SHARES OF ARMOR COMMON STOCK TO BE ISSUED IN
CONNECTION WITH THE MERGER, OR DETERMINED WHETHER THIS PROXY
STATEMENT/PROSPECTUS IS ACCURATE OR ADEQUATE. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

This proxy statement/prospectus is dated , 2003 and, is
expected to first be mailed together with the form of proxy enclosed herewith,
to Simula shareholders on or about , 2003.
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SIMULA, INC.
7822 SOUTH 46TH STREET
PHOENIX, ARIZONA 85044-5354
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To the Shareholders of Simula, Inc.:

Notice is hereby given that on , 2003, at 9:00 a.m., local
time, Simula, Inc. ("Simula") will hold a special meeting of its shareholders at
Simula's corporate offices, 7822 South 46th Street, Phoenix, Arizona 85044, for
the following purposes:

1. To consider and vote upon a proposal to approve and adopt the Agreement
and Plan of Merger, dated as of August 29, 2003, among Armor Holdings,
Inc. ("Armor"), AHI Bulletproof Acquisition Corp. ("AHI Bulletproof")

and Simula, and approve Armor's acquisition of Simula through a merger
of AHI Bulletproof, a wholly-owned subsidiary of Armor, with and into
Simula, as contemplated by the Agreement and Plan of Merger.

2. To transact such other business as may properly come before the meeting
or any adjournment or postponement of the meeting.

This proposal is described more fully in the proxy statement/prospectus
attached to this notice. Please give your careful attention to all of the
information in the proxy statement/prospectus.

Only holders of record of Simula common stock at the close of business on
October 17, 2003, the record date, or their proxies can vote at the meeting or
any adjournment or postponement of the meeting. Approval and adoption of the
merger agreement and approval of the merger require the affirmative vote of the
holders of a majority of the shares of Simula's common stock outstanding on the
record date. The list of shareholders entitled to vote at the meeting is
available, upon request, at the principal executive offices of Simula, 7822
South 46th Street, Phoenix, Arizona 85044, for examination by any shareholder.

Please note that under Arizona law, holders of Simula common stock will not
have dissenters' rights in connection with the merger.

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING IN
PERSON, YOU ARE URGED TO COMPLETE, SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD
OR VOTING INSTRUCTION CARD OR VOTE ELECTRONICALLY VIA THE INTERNET AT YOUR
EARLIEST CONVENIENCE. INSTRUCTIONS FOR VOTING YOUR SHARES ARE INCLUDED ON THE
ENCLOSED PROXY CARD OR VOTING INSTRUCTION CARD. IF YOU ARE A RECORD HOLDER AND
YOU SEND IN YOUR PROXY AND THEN DECIDE TO ATTEND THE SPECIAL MEETING TO VOTE
YOUR SHARES, YOU MAY STILL DO SO. YOU MAY REVOKE YOUR PROXY IN THE MANNER
DESCRIBED IN THE PROXY STATEMENT/PROSPECTUS AT ANY TIME BEFORE IT HAS BEEN VOTED
AT THE SPECIAL MEETING.

By Order of the Board of Directors

Very truly yours,
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Mari I. Valenzuela
Corporate Secretary

Phoenix, Arizona
, 2003

THE INFORMATION IN THIS PROXY STATEMENT/PROSPECTUS IS NOT COMPLETE AND MAY BE
CHANGED. THE SECURITIES OFFERED HEREBY MAY NOT BE SOLD UNTIL THE REGISTRATION
STATEMENT FILED WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THI
PROXY STATEMENT/PROSPECTUS IS NOT AN OFFER TO SELL AND IT IS NOT A SOLICITATI
OF AN OFFER TO BUY THE SECURITIES OFFERED HEREBY IN ANY JURISDICTION WHERE
THE OFFER OR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED , 2003
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REFERENCES TO ADDITIONAL INEFORMATION

Armor has supplied all information contained in or incorporated by
reference into this proxy statement/prospectus relating to Armor or AHI
Bulletproof, and Simula has supplied all information contained in or
incorporated by reference into this proxy statement/prospectus relating to
Simula. This proxy statement/prospectus incorporates important business and
financial information about Armor and Simula that is included in, or
delivered with, this proxy statement/prospectus. The documents incorporated by
reference into this proxy statement/prospectus by Simula are attached hereto as
Annexes D to F or, with respect to the current reports on Form 8-K filed on
February 18, 2003, March 31, 2003, May 15, 2003, June 17, 2003, July 28, 2003
(as amended on September 26, 2003), August 13, 2003, September 11, 2003 and
November 6, 2003, will be delivered to Simula shareholders with this proxy
statement/prospectus. The documents incorporated by reference into this proxy
statement/prospectus by Armor will be delivered to Simula shareholders with this
proxy statement/prospectus.

You also may obtain documents that Armor and Simula have filed with the
Securities and Exchange Commission and incorporated into this proxy statement/
prospectus, without charge, by making an oral or written request to the
appropriate company as follows:

Phil Baratelli Mari I. Valenzuela
Armor Holdings, Inc. Simula, Inc.

1400 Marsh Landing Parkway 7822 South 46th Street
Suite 112 Phoenix, Arizona 85044
Jacksonville, Florida 32250 Phone: (602) 643-7233
Phone: (904) 741-5400 Fax: (602) 631-9005
Fax: (904) 741-5403

IN ORDER TO RECEIVE TIMELY DELIVERY BEFORE THE SPECIAL MEETING OF ANY
DOCUMENTS YOU MAY REQUEST, PLEASE MAKE YOUR REQUEST BY , 2003,
WHICH IS FIVE BUSINESS DAYS BEFORE THE DATE OF THE SIMULA SPECIAL MEETING.

For a more detailed discussion of the information Armor and Simula have
incorporated by reference into this proxy statement/prospectus, see the section
of this proxy statement/prospectus entitled "Where You Can Find More
Information” beginning on page 98.

NOTE ON TRADEMARKS
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Each of Armor and Simula owns or has rights to trademarks that are used in
conjunction with the sale of their respective products. ARMOR HOLDINGS, among
others, 1s a registered trademark of Armor Holdings, Inc. SIMULA, among others,
is a copyright and trademark of Simula, Inc. All other trade names and
trademarks used in this proxy statement/prospectus are the property of their
respective owners.

iii

QUESTIONS AND ANSWERS ABOUT THE MERGER
Q: WHAT AM I BEING ASKED TO VOTE ON?

A: As a Simula shareholder, you are being asked to approve and adopt the
merger agreement among Armor, AHI Bulletproof, a wholly-owned subsidiary
of Armor, and Simula and to approve the transactions it contemplates,
including the merger of AHI Bulletproof with and into Simula.

Q: WHY ARE THE COMPANIES PROPOSING THE MERGER?

A: Armor and Simula believe the businesses will complement each other and
the merger will increase the scale and scope of the combined company's
business in the specialized security products, mobile security, and
defense industries, diversify the combined company's product offerings,
provide cross-selling opportunities, and create opportunities for cost
reductions through integration savings and rationalization of operations.

Q: HOW MUCH WILL ARMOR PAY SIMULA'S SHAREHOLDERS FOR EACH SHARE OF COMMON
STOCK OF SIMULA?

A: The merger agreement provides that Armor will acquire Simula for $110.5
million, subject to adjustment, including adjustments for certain
transaction fees and costs. After repayment of Simula's outstanding
indebtedness, the remainder of the merger consideration will be paid to
Simula's shareholders as follows. For the purposes of illustration only,
Simula's management estimates that if the merger consideration was
calculated as of September 30, 2003, the total merger consideration
payable to Simula's shareholders would have been approximately
$44,060,736.00 or approximately $3.27 per share. In addition, based on
Simula's internal projections, which are subject to numerous variables,
Simula's management currently estimates that if the merger consideration
is calculated as of December 1, 2003, the total merger consideration
payable to Simula's shareholders will be approximately $42,169,575.00 or
approximately $3.13 per share.

Simula's management currently estimates that a reasonable projection of
the total merger consideration payable by Armor to Simula's shareholders
will range from approximately $39 million to $44 million, or from
approximately $2.90 per share to $3.25 per share. Please note, however,
that there is no floor, or minimum, on the merger consideration to be
paid by Armor for each share of Simula common stock under the merger
agreement. This is only an estimate for the purposes of illustration and
the actual final per share merger consideration payable to Simula's
shareholders is subject to numerous factors and variables, including
Simula's financial performance and cash flow through the date of the
calculation of the per share merger consideration, and many of such
factors and variables are outside of the control of Simula.
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IN THE EVENT THAT THE ACTUAL PER SHARE MERGER CONSIDERATION IS LESS THAN
THE LOW END OF THIS ESTIMATED RANGE, AND A MAJORITY OF SIMULA'S
SHAREHOLDERS HAVE VOTED IN FAVOR OF THE MERGER WITH ARMOR IN PERSON OR BY
PROXY AT THE SHAREHOLDERS' MEETING, THERE WILL BE NO RESOLICITATION OF
THE SHAREHOLDERS' VOTE AND THE MERGER MAY BE CONSUMMATED AS CONTEMPLATED
BY THE MERGER AGREEMENT.

In order to provide Simula's shareholders with updated information
regarding the calculation of the per share merger consideration, the
following information will be provided to Simula's shareholders:

o Notification of an updated estimate by Simula management of the per
share merger consideration by 5:00 pm Mountain Standard Time on the
tenth business day prior to the shareholders' meeting;

o Notification of an updated estimate by Simula management of the per
share merger consideration by 5:00 pm Mountain Standard Time on the
fifth business day prior to the shareholders' meeting; and

o Notification of the final calculation of the per share merger
consideration as soon as practicable following its calculation
pursuant to the merger agreement, which Simula and Armor anticipate
will occur not later than 5:00 pm Mountain Standard Time on the
date that is one business day prior to the shareholders' meeting.

The provision of such information described above to Simula's
shareholders will be made by the issuance of press releases, the
filing of Forms 8-K under Section 13 or 15(d) of the Securities
Exchange Act of 1934 with the Securities and Exchange Commission, and
the posting of the press releases and Forms 8-K on Simula's website
at: www.simula.com.

Finally, you should be aware that following the date of Simula's
notification to its shareholders of the final calculation of the per
share merger consideration described above, Simula's shareholders will
continue to have the right to revoke their proxies as described in the
section entitled "Questions And Answers About The Merger —-- May I Change
My Vote After I Have Mailed My Signed Proxy Or Voting Instruction Card Or
Voted Using The Internet?" beginning on page v of this proxy
statement/prospectus.

WHAT WILL I RECEIVE IN THE MERGER?

Armor will pay the merger consideration in cash or in a combination of
cash and shares of Armor common stock. Each shareholder will receive the
same ratio of cash and stock. Armor will elect the amount of the merger
consideration to pay in cash and the amount to pay in stock after
considering the following factors: (i) the relationship between the
closing price of Armor's common stock on the date Armor makes its
decision and the mean of the average of the bid and ask prices of Armor
common stock as reported at the close of the market for the 20
consecutive trading days ending 10 trading days prior to the anticipated
closing date and (ii) alternative uses for Armor's available cash at the
time the election is made. Armor has not yet elected the ratio of cash
and stock to be paid; however, pursuant to the terms of the merger
agreement, Armor is required to elect the ratio of cash and stock at
least five business days prior to the closing of the merger. However,
Armor has agreed to make and inform Simula of this determination at least
one business day prior to the date of the Simula shareholders' meeting.
In order to provide Simula's shareholders with updated information,
Simula will provide its shareholders with Armor's determination of the

10
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ratio of cash and stock to be paid in the merger not later than 5:00 pm
Mountain Standard Time on the day that is one business day prior to the
shareholders' meeting.

The number of shares of Armor common stock Simula's shareholders will
receive is primarily dependent upon the total amount of merger
consideration to be paid to Simula's shareholders, the percentage of the
merger consideration to be paid in shares of Armor common stock, and the
mean of the average between the bid and ask price of Armor common stock
on the New York Stock Exchange, as reported on the composite tape at the
close of the market for the 20 consecutive trading days ending 10 trading
days prior to the date the merger is completed. Consequently,
fluctuations in the price of Armor's common stock both during the period
in which the price of Armor's common stock is calculated and during the
period between the price of Armor's common stock is calculated and the
closing date will have an effect on the value of the merger consideration
received by each Simula shareholder.

Assuming the merger consideration payable on each share of outstanding
Simula common stock will range from approximately $2.90 to $3.25, and
assuming Armor elects to pay 20% of the merger consideration in cash and
80% of the merger consideration in Armor's common stock, if the price of
Armor's common stock is $15.00, then each share of common stock of Simula
would be exchanged for $0.58-$0.65 in cash and .155-.173 shares of
Armor's common stock. If the price of Armor's common stock is $20.00,
then each share of common stock of Simula would be exchanged for
$0.58-$0.65 in cash and .116-.130 shares of Armor's common stock.

Based on the assumptions set forth above, a Simula shareholder who
holds 100 shares of Simula common stock would receive between
$58.00-$65.00 in cash and between 15.50 and 17.30 shares of Armor
common stock if the price of Armor common stock is $15.00 and would
receive between $58.00-$65.00 in cash and between 11.60 and 13.00
shares of Armor common stock if the price of Armor common stock is
$20.00.

See also the section entitled "The Merger Agreement -- Merger
Consideration" beginning on page 65 of this proxy statement/prospectus.
For a discussion of the treatment of fractional shares, see

the section entitled "The Merger Agreement —-- Fractional Shares"
beginning on page 71 of this proxy statement/prospectus.

WHAT RISKS SHOULD I CONSIDER IN DECIDING WHETHER TO APPROVE AND ADOPT THE
MERGER AGREEMENT?

In evaluating the merger, you should carefully read this proxy statement/
prospectus and carefully consider the factors discussed in the section
entitled "Risk Factors" beginning on page 22.

WHEN WILL THE MERGER BE COMPLETED?

Simula and Armor are working to complete the merger during the fourth
calendar quarter of this year. Because completion is subject to
shareholder approval and the other conditions to the merger, exact timing

is difficult to predict.

WHAT ARE THE MATERIAL FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER TO

11
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ME?

Unless the fair market value of the Armor common stock given as
consideration in the merger is equal to or greater than 80% of the total
consideration given in the merger, the exchange of Simula common stock
for Armor common stock and cash pursuant to the merger will be fully
taxable to you for United States federal income tax purposes. In general,
you will recognize capital gain or loss equal to the difference between
(a) the sum of the amount of cash and the fair market value of the Armor
common stock you receive, and (b) your adjusted tax basis in the Simula
common stock surrendered in exchange therefor. Such gain or loss will be
long-term gain or loss if you have held the Simula common stock for more
than one year.

If the fair market value of the Armor common stock given as consideration
in the merger is equal to or greater than 80% of the total consideration
given in the merger, there is a possibility (but not a certainty) that
the merger would constitute a tax—-free reorganization within the meaning
of section 368(a) of the Code. If the merger does constitute a tax-free
reorganization, you will recognize capital gain (but not capital loss)
equal to the lesser of (a) the amount of cash you receive, or (b) the
difference between (i) the sum of the amount of cash and the fair market
value (as of the effective date of the merger) of the Armor common stock
you receive (including any fractional shares of Armor common stock deemed
received and exchanged for cash), and (ii) your adjusted tax basis in the
Simula common stock surrendered in exchange therefor.

ARE THERE ANY ADVERSE TAX CONSEQUENCES OF THE MERGER TO SIMULA OR THE
COMBINED COMPANY?

As of December 31, 2002, Simula and its subsidiaries had consolidated net
operating loss carryovers of approximately $99,584,927 for federal income
tax purposes. In general, net operating loss carryovers can be used to
reduce or eliminate federal income tax payable in future years. If the
merger is consummated, Simula's net operating loss carryovers will be
either extinguished or limited (for a discussion of federal tax
consequences, see the section entitled "The Merger —-- Material United
States Federal Income Tax Consequences" beginning on page 59 of this
proxy statement/prospectus) .

WHEN AND WHERE IS THE SHAREHOLDER MEETING?

The special meeting will be held on , 2003, at 9:00 a.m., local
time, at Simula's corporate offices, 7822 South 46th Street, Phoenixk,
Arizona 85044.

WHO CAN VOTE?

All record holders of Simula common stock at the close of business on
October 17, 2003 can vote at the special meeting.

WHAT DO I DO TO VOTE?
After carefully reading this proxy statement/prospectus, you should cast

your vote by mail, the Internet or in person at the special meeting. To
cast your vote by mail, complete, date, sign and mail the enclosed proxy

12
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card in the enclosed, postage prepaid envelope. Votes cast by mail must
be received prior to the vote at the meeting in order to be counted. When
you cast your vote using the proxy card, you also appoint certain members
of Simula's management as your representatives, or proxies, at the
meeting. They will vote your shares at the meeting in accordance with
your instructions on the proxy card. Specific instructions on how to vote
by the Internet are included on the proxy card. You also may vote in
person at the meeting. If you hold your shares in street name, then you
must contact your broker or other nominee and request a legal proxy to
vote in person at the meeting. Street name holders may be able to vote by
telephone or the Internet if their broker or other nominee makes such
methods available, in which case the broker or other nominee will enclose
the instructions with the proxy materials.

WHAT HAPPENS IF I DO NOT INDICATE MY PREFERENCE FOR OR AGAINST THE MERGER
PROPOSAL ON MY PROXY CARD?

If you submit a proxy without specifying the manner in which you would
like your shares to be voted, your proxy will be counted as a vote "FOR"
the approval and adoption of the merger agreement and approval of the
merger.

WHAT HAPPENS IF I DO NOT SUBMIT A PROXY CARD OR VOTE?

If you do not submit your proxy card, vote using the telephone or the
Internet, if available, or vote at the special meeting or if you mark the
"abstain" box on the proxy card, it will have the effect of a vote
"AGAINST" the approval and adoption of the merger agreement and approval
of the merger.

iv

IF MY SHARES ARE HELD IN "STREET NAME" BY MY BROKER OR OTHER NOMINEE,
WILL MY BROKER OR OTHER NOMINEE VOTE MY SHARES FOR ME?

No. If you do not provide your broker or other nominee with instructions
on how to vote your "street name" shares on the merger proposal, your
broker or other nominee will not be permitted to vote those shares on
that proposal. Therefore, you should be sure to provide your broker or
other nominee with specific instructions as to how to vote your shares on
the merger proposal. Please check the voting form used by your broker or
other nominee to see if it offers telephone or Internet submission of
proxies.

MAY I CHANGE MY VOTE AFTER I HAVE MAILED MY SIGNED PROXY OR VOTING
INSTRUCTION CARD OR VOTED USING THE INTERNET?

Yes. If you have completed a proxy, you may change your vote at any time
before your proxy is voted at the special meeting by:

o delivering to the Corporate Secretary of Simula a written notice,
dated later than the proxy that you wish to revoke, stating that the

proxy 1is revoked;

o submitting to the Corporate Secretary of Simula a new, signed proxy
with a date later than the proxy you wish to revoke;

o re-voting via the Internet; or

o attending the special meeting and voting in person.
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However, if your shares are held in the name of your broker or other
nominee, you must check with your broker or other nominee to determine
how to revoke your proxy.

Q: WHAT DOES IT MEAN IF I RECEIVE MORE THAN ONE PROXY CARD?

A: This means you own shares of Simula common stock that are registered
under different names. For example, you may own some shares directly as a
shareholder of record and other shares through a broker or you may own
shares through more than one broker. In these situations you will receive
multiple proxy cards. In order to vote all of the shares you own, it is
necessary for you to vote, sign and return all of the proxy cards or
follow the instructions for any alternative voting procedure on each of
the proxy cards you receive. Each proxy card you received came with its
own prepaid return envelope; if you vote by mail, make sure you return
each proxy card in the return envelope which accompanied that proxy card.

Q: SHOULD STOCK CERTIFICATES BE SENT IN WITH THE ENCLOSED PROXY CARD?

A: No. If the merger is completed, Simula shareholders will be sent
instructions for exchanging their Simula stock certificates for a portion
of the merger consideration. Do not send in your certificates until you
receive these instructions.

Q: WILL I HAVE DISSENTERS' RIGHTS IN THIS TRANSACTION?

A No. Under Arizona law, holders of Simula common stock will not have
dissenters' rights in connection with this merger.

Q: WHO CAN HELP ANSWER QUESTIONS?

A: If you would like additional copies of this proxy statement/prospectus
without charge or if you have questions about the merger or Simula's
special meeting of shareholders, including the procedures for voting your
shares, you should contact:

Simula, Inc.

7822 South 46th Street
Phoenix, Arizona 85044
Attention: Mari I. Valenzuela
Telephone: (602) 631-4005

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN OR INCORPORATED BY
REFERENCE INTO THIS PROXY STATEMENT/PROSPECTUS TO VOTE ON THE MERGER PROPOSAL.
WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH INFORMATION THAT IS DIFFERENT
FROM OR IN ADDITION TO THE INFORMATION CONTAINED IN OR INCORPORATED BY REFERENCE
INTO THIS PROXY STATEMENT/PROSPECTUS. THIS PROXY STATEMENT/PROSPECTUS IS DATED

, 2003. YOU SHOULD NOT ASSUME THAT THE INFORMATION CONTAINED IN THIS
PROXY STATEMENT/PROSPECTUS IS ACCURATE AS OF ANY DATE OTHER THAN THAT DATE OR,
IN THE CASE OF DOCUMENTS INCORPORATED BY REFERENCE, THE DATE OF THE REFERENCED
DOCUMENT, OR SUCH OTHER DATE AS MAY BE SPECIFIED THEREIN, AND NEITHER THE
MAILING OF THIS PROXY STATEMENT/PROSPECTUS TO YOU NOR THE ISSUANCE OF ARMOR
COMMON STOCK IN CONNECTION WITH THE MERGER SHALL CREATE ANY IMPLICATION TO THE
CONTRARY.
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vi

SUMMARY

This summary highlights selected information from this proxy
statement/prospectus and may not contain all the information that is important
to you. To understand the merger fully, and for more complete descriptions of
the legal terms of the merger, you should carefully read this entire proxy
statement/ prospectus and the documents to which we refer you. See also the
section of this proxy statement/prospectus entitled "Where You Can Find More
Information"” beginning on page 99. Unless the context otherwise requires, the
terms "we," "our" and "us" refer to Armor and Simula. When we refer to the
"combined company," we mean Simula and Armor as combined after the merger. When
we refer to the "surviving corporation," we mean Simula and AHI Bulletproof as
combined after the merger.

THE MERGER TRANSACTION (SEE PAGE 65)

Upon the terms of the proposed merger, AHI Bulletproof, a wholly-owned
subsidiary of Armor formed for the purpose of the merger, will merge with and
into Simula. As a result, Simula will survive the merger and will become a
wholly-owned subsidiary of Armor upon completion of the merger.

In this proxy statement/prospectus, any reference to the merger agreement
includes the Agreement and Plan of Merger, dated as of August 29, 2003, by and
among Armor, AHI Bulletproof and Simula, a copy of which is attached to this
proxy statement/prospectus as Annex A. We encourage you to read the merger
agreement carefully and fully, as it is the legal document that governs the
merger.

MERGER CONSIDERATION (SEE PAGE 65)

The merger agreement provides that Armor will acquire Simula for $110.5
million, subject to adjustment, including adjustments for certain transaction
fees and costs. After repayment of Simula's outstanding indebtedness, the
remainder of the merger consideration will be paid to Simula's shareholders as
follows. For the purposes of illustration only, Simula's management estimates
that if the merger consideration was calculated as of September 30, 2003, the
total merger consideration payable to Simula's shareholders would have been
approximately $44,060,736.00 or approximately $3.27 per share. In addition,
based on Simula's internal projections, which are subject to numerous variables,
Simula's management currently estimates that if the merger consideration is
calculated as of December 1, 2003, the total merger consideration payable to
Simula's shareholders will be approximately $42,169,575.00 or approximately
$3.13 per share.

The per share amount of merger consideration to be received by Simula's
shareholders (a minimum of 20% of which must be paid in cash, with the balance
to be paid in shares of Armor's common stock, at Armor's discretion) in exchange
for outstanding shares of Simula common stock will be determined five business
days prior to the closing of the merger (which is anticipated to be no later
than two business days after the date of the special meeting of Simula's
shareholders), and the price of Armor's common stock to be used to calculate the
number of shares of Armor common stock to be received by Simula's shareholders
in exchange for Simula common stock will be determined ten business days prior
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to the closing of the merger.

However,

Accordingly,

fluctuations in the price of Armor's
common stock between the date the merger agreement was signed and the date of
this proxy statement/prospectus will not affect the value of the merger
consideration received by Simula's shareholders.

fluctuations in the price of Armor's common stock between the

date of this proxy statement/prospectus and the date of the closing of the
merger will have an effect on the merger consideration received by Simula's

shareholders,

as described immediately below.

The number of shares of Armor common stock received by Simula's

shareholders will be based,

in part,

upon the mean of the average between the

bid and ask price of Armor common stock on the New York Stock Exchange, as
reported on the composite tape at the close of the market for the 20 consecutive
trading days ending 10 trading days prior to the date the merger is completed.
Fluctuations in the price of Armor's common stock during these 20 trading days
will have an impact on the value of the merger consideration received by

Simula's shareholders.

The following chart sets forth two examples of the effect

that fluctuations in the price of Armor's common stock during such 20-trading-—
day period would have on the value of the merger consideration received in
exchange for each share of Simula common stock:

CLOSING PRICE OF
ARMOR COMMON STOCK
ON FIRST DAY OF 20-
TRADING-DAY PERIOD

$15.00

$18.00

(1)

In addition,

merger)

merger consideration each Simula shareholder receives.

CLOSING PRICE OF

ARMOR COMMON STOCK

ON LAST DAY OF 20

TRADING-DAY PERIOD
(I.E., 10

TRADING DAYS PRIOR

TO THE CLOSING OF
THE MERGER)

$18.00

$15.00

Assumes Armor elects to pay 20% of
and 80% of the merger consideration in shares

fluctuations in the price
the time the number of shares of Armor common
shareholders is determined (i.e.,

MEAN OF THE
AVERAGE OF THE BID
AND ASK PRICES OF
ARMOR COMMON STOCK
DURING SUCH 20-
TRADING-DAY PERIOD

$16.00

$16.00

ASSUMED VALUE OF THE CASH AND SHARES
ARMOR COMMON STOCK TO BE RECEIVED
IN EXCHANGE FOR EACH SHARE OF
SIMULA COMMON STOCK (CALCULATED
USING THE MEAN OF THE AVERAGE OF
THE BID AND ASK PRICES OF ARMOR
COMMON STOCK DURING SUCH 20—
TRADING-DAY PERIOD) (1)

$3.25

$3.25

the merger consideration in cash
of Armor's common stock.

of Armor's common stock between
stock to be received by Simula's
10 trading days prior to the closing of the
and the date of the closing of the merger will effect the value of the
The following chart sets

forth two examples of the effect such fluctuations would have on the value of
the merger consideration received in exchange for each share of Simula common

stock:

ASSUMED MARKET VALUE OF CASH AND SHARES OF ARMOR

COMMON STOCK RECEIVED IN EXCHANGE FOR
EACH SHARE OF SIMULA COMMON STOCK (AS OF
THE LAST DAY OF THE 20-TRADING-DAY

ACTUAL M

OF AR

EXCH

CLOSING PRICE OF ARMOR COMMON COMMC
STOCK ON THE DAY THE MERGER IS PRICE C
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PERIOD) (1) COMPLETED T
$3.58 $19.00
$3.58 $17.00

(1) Assumes Armor elects to pay 20% of the merger consideration in cash
and 80% of the merger consideration in shares of Armor's common stock.

The following table summarizes the estimates of the effect of a change in
the price of Armor common stock on the number of shares of Armor common stock
that will be received by Simula's shareholders in exchange for each outstanding
share of Simula common stock (assuming 20% of the merger consideration is paid
in cash and the balance is paid in shares of Armor common stock), based on
Simula management's current estimate that the per share merger consideration
payable to Simula's shareholders as a result of the merger will range from
approximately $2.90 per share to $3.25 per share. The following table does not
set forth the effect of such fluctuations on the market value of the merger
consideration after the date of determination of the price of Armor's common
stock for purposes of determining the exchange ratio.

ESTIMATED NUMBER OF S

ESTIMATED CASH CONSIDERATION TO ARMOR COMMON STOCK TO E
ASSUMED MARKET PRICE PER BE PAID PER SHARE OF SIMULA SHARE OF
SHARE OF ARMOR COMMON STOCK COMMON STOCK (1) SIMULA COMMON STOC
$15.00 $0.58-50.65 .155-.173
$15.20 $0.58-50.65 .152-.171
$15.40 $0.58-50.65 .150-.169
$15.60 $0.58-50.65 .149-.167
$15.80 $0.58-50.65 .147-.165
$16.00 $0.58-50.65 .145-.163
$16.20 $0.58-50.65 .143-.160
$16.40 $0.58-50.65 .141-.159
$16.60 $0.58-50.65 .140-.157
$16.80 $0.58-50.65 .138-.155
$17.00 $0.58-50.65 .136-.153
$17.20 $0.58-50.65 .135-.151
$17.40 $0.58-50.65 .133-.149
$17.60 $0.58-50.65 .132-.148
$17.80 $0.58-50.65 .130-.146
$18.00 $0.58-50.65 .129-.144
$18.20 $0.58-50.65 .127-.143
$18.40 $0.58-50.65 .126-.141
$18.60 $0.58-50.65 .125-.140
$18.80 $0.58-50.65 .123-.138
$19.00 $0.58-50.65 .122-.137
$19.20 $0.58-50.65 .121-.135
$19.40 $0.58-50.65 .120-.134
$19.60 $0.58-50.65 .118-.133
$19.80 $0.58-50.65 .117-.131
$20.00 $0.58-50.65 .116-.130

(1) Assumes Armor elects to pay 20% of the merger consideration in cash
and 80% of the merger consideration in shares of Armor's common stock.
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From July 1, 2003 to October 20, 2003, the per share closing price of
Armor common stock on the New York Stock Exchange fluctuated from a low of
$12.98 to a high of $18.25. On August 29, 2003 (the date the merger agreement
was signed), the per share closing price of Armor common stock on the New York
Stock Exchange was $15.16. We encourage you to consider the market price of
Armor common stock before you make your voting decision regarding the merger.

UPDATED INFORMATION REGARDING PER SHARE CONSIDERATION

In order to provide Simula's shareholders with updated information
regarding the calculation of the per share merger consideration, the following
information will be provided to Simula's shareholders:

o Notification of an updated estimate by Simula management of the per
share merger consideration by 5:00 pm Mountain Standard Time on the
tenth business day prior to the shareholders' meeting;

o Notification of an updated estimate by Simula management of the per
share merger consideration by 5:00 pm Mountain Standard Time on the
fifth business day prior to the shareholders' meeting; and

o Notification of the final calculation of the per share merger
consideration as soon as practicable following its calculation
pursuant to the merger agreement, which Simula and Armor anticipate
will occur not later than 5:00 pm Mountain Standard Time on the
date that is one business day prior to the shareholders' meeting.

The provision of such information described above to Simula's
shareholders will be made by the issuance of press releases, the filing of Forms
8-K under Section 13 or 15(d) of the Securities Exchange Act of 1934 with the
Securities and Exchange Commission, and the posting of the press releases and
Forms 8-K on Simula's website at: www.simula.com.

You should be aware that following the date of Simula's notification to
its shareholders of the final calculation of the per share merger consideration
described above, Simula's shareholders will continue to have the right to revoke
their proxies as described in the section entitled "The Special Meeting of
Simula Shareholders —-- How to Revoke A Proxy" beginning on page 38 of this proxy
statement/prospectus.

ANTICIPATED CLOSING DATE

It is anticipated that the closing of the merger will occur no later than
two business days after the Simula shareholders' meeting, subject to the
satisfaction or waiver of the closing conditions described herein. See the
section entitled "The Merger Agreement--Conditions to the Merger" on page 80 of
this proxy statement/prospectus.

Armor will elect the amount of the merger consideration to pay in cash
and the amount to pay in stock after considering the following factors: (i) the
relationship between the closing price of Armor's common stock on the date Armor
makes its decision and the mean of the average of the bid and ask prices of
Armor common stock as reported at the close of the market for the 20 consecutive
trading days ending 10 trading days prior to the anticipated closing date and
(ii) alternative uses for Armor's available cash at the time the election is
made.

For example, if the closing price of Armor's common stock on the date
Armor makes it decision is lower than the mean of the average of the bid and ask
prices of Armor common stock at the close of the market during such 20-
trading-day period (i.e. $15.00 vs. $16.00), Armor's board of directors would be
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more inclined to elect to pay the merger consideration using its common stock.
Alternatively, if the closing price of Armor's common stock on the date Armor
makes its decision is higher than the mean of the average of the bid and ask
prices of Armor common stock at the close of the market during such
20-trading-day period (i.e. $18.00 vs. $16.00), Armor's board of directors would
be more inclined to elect to pay the merger consideration using its available
cash.

However, in making its decision, Armor will also consider the amount of
cash available to it at such time and alternative uses of such cash. For
example, Armor's board of directors would be more inclined not to pay more than
20% of merger consideration in cash, if it determines that its available cash
would be better used for other purposes, such as to fund future acquisitions, to
take advantage of business development opportunities, and for general corporate
and working capital purposes, including the funding of capital expenditures.

PARTIES TO THE MERGER (SEE PAGES 86 and 87)

ARMOR HOLDINGS, INC.

AHI BULLETPROOF ACQUISITION CORP.

1400 Marsh Landing Parkway, Suite 112
Jacksonville, Florida 32250

Phone: (904) 741-5400

Internet address: www.armorholdings.com

Armor Holdings, Inc., or Armor, is a leading manufacturer and provider of
specialized security products, training and support services related to these
products, and vehicle armor systems. Armor's products include a range of branded
law enforcement equipment such as concealable and tactical body armor, hard
armor, forensic products, firearms accessories and weapon maintenance products.
Armor also manufactures and installs ballistic and blast protected armoring
systems, or up-armoring, for military wvehicles such as the U.S. military's High
Mobility Multi-purpose Wheeled Vehicles, or HMMWV (commonly known as the
Humvee), commercial vehicles, military aircraft and missile components. Armor's
products and systems are used domestically and internationally by military, law
enforcement, security and corrections personnel, as well as governmental
agencies, multinational corporations and individuals. AHI Bulletproof
Acquisition Corp., or AHI Bulletproof, is a newly-formed, wholly-owned
subsidiary of Armor. Armor formed AHI Bulletproof solely for the purpose of
effecting the merger, and AHI Bulletproof has not conducted any prior business.

SIMULA, INC.

7822 South 46th Street

Phoenix, Arizona 85044

Phone: (602) 631-4005

Internet address: www.simula.com

Simula, Inc., or Simula, 1is a safety technology company and supplier of
human safety and survivability systems to all branches of the U.S. military,
major aerospace and defense contractors, international military forces and
consumer markets. Its core markets are military aviation safety, military
personnel safety and land and marine safety. Serving the defense industry for
almost 30 years, Simula provides personnel protective equipment, including
military body armor, energy absorbing seating systems and lightweight armor for
aircraft, inflatable restraints for military aircraft and other protective
equipment and technology to the military for the protection of soldiers in a
variety of life-threatening or catastrophic situations. Simula's products are
deployed in military platforms such as the AH-64 Apache and the UH-60 Black Hawk
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helicopters, the C-17 Globemaster III Transport Aircraft, the M1117 Guardian
Security Vehicle and the M998 HMMWV and in body-worn equipment for personal
protection of the U.S. Army, Marine Corps and Air Force Special Operations
Forces. Simula's primary aerospace and defense customers include Boeing,
Sikorsky, Bell Helicopter, the U.S. military services and the U.S. Coast Guard.

SPECIAL MEETING OF SHAREHOLDERS OF SIMULA (SEE PAGE 38)

Simula will hold a special meeting of its shareholders on ,
2003, at 9:00 a.m., local time, at Simula's corporate offices, 7822 South 46th
Street, Phoenix, Arizona 85044, at which shareholders will be asked to vote upon
a proposal to approve and adopt the merger agreement and approve the merger.

RISK FACTORS (SEE PAGE 22)

The "Risk Factors" beginning on page 22 of this proxy statement/prospectus
should be considered carefully by Simula shareholders in evaluating whether to
approve and adopt the merger agreement and approve the merger or invest in
Armor's common stock. These risk factors should be considered along with any
additional risk factors in the reports of Simula and Armor filed with the
Securities and Exchange Commission and any other information included in this
proxy statement/prospectus.

RECORD DATE; VOTING RIGHTS; SHARES HELD BY DIRECTORS AND EXECUTIVE OFFICERS (SEE
PAGE 38)

The record date for determining the Simula shareholders entitled to vote at
the special meeting is October 17, 2003. Only holders of record of Simula common
stock as of the close of business on that date are entitled to vote at the
special meeting. As of the record date, there were 13,153,546 shares of Simula
common stock issued and outstanding, held by approximately 4,800 shareholders of
record. This number includes brokers, banks and other nominees who hold shares
for other shareholders. Each share of Simula common stock issued and outstanding
as of the record date entitles its holder to cast one vote at the special
meeting.

As of the record date, the directors and executive officers of Simula and
their respective affiliates owned approximately 1% of the total outstanding
shares of Simula common stock.

Upon the effective time of the merger, assuming that Armor issues 2,229,754
shares of its common stock to the Simula shareholders and based upon 34,198,044
shares of Armor common stock issued and outstanding as of October 10, 2003, the
directors and executive officers of Armor and their respective affiliates may be
deemed to be the beneficial owners of shares of Armor common stock representing
approximately 10.13% of the outstanding voting power of Armor in the aggregate.

REASONS FOR THE MERGER (SEE PAGE 49)

Armor's board of directors has identified the following potential benefits,
among others, that it believes will result from the merger:

o Strengthens Armor's position as a leading mid-tier defense and security
industry consolidator through increased scale and scope.

o Increases Armor's relevance to Department of Defense customers and
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programs.

Diversifies Armor's business mix by adding fixed-wing and rotorcraft
crashworthy seating.

Adds sole source positions on attractive Department of Defense
programs, including certain small arms protective insert, or SAPI
plates, programs, and numerous rotorcraft crashworthy seating programs.

Combines body armor capabilities of Simula and PROTECH, a subsidiary of
Armor, supplementing Armor's position in the SAPI market.

Provides cross-selling opportunities by leveraging Armor's global sales
force and relationships.

Offers opportunities for cost reduction through integration savings and
rationalization of operations.

Simula's board of directors has identified the following potential

benefits,

o

among others, that it believes will result from the merger:

Simula's high leverage, fixed costs and the financial and other
covenants in its debt instruments with near term maturities may limit
Simula's ability to fund general corporate requirements, limit its
flexibility in responding to competitive developments, limit its
ability to refinance its debt and increase its vulnerability to adverse
economic and industry conditions. Consequently, Simula's board of
directors determined that the merger is Simula's best available
alternative to preserve shareholder value.

A merger with Armor would be more favorable to Simula's shareholders
than Simula remaining independent, based on the potential value of such
alternative and the risks associated with remaining independent.

The strategic fit with Armor would be strong, given the complementary
rather than competitive nature of their respective businesses and
products.

The operating style and culture of Armor would be well received by
Simula's employees and customers and would increase the likelihood of a
non-disruptive integration process.

Based on the value of the proposals considered and the form of
consideration proposed, Armor's proposal was most favorable to Simula's
shareholders.

RECOMMENDATION OF THE SIMULA BOARD OF DIRECTORS (SEE PAGE 52)

After careful consideration, the Simula board of directors unanimously
determined that the merger is advisable and fair to, and in the best interests
of, Simula and its shareholders, and unanimously approved the merger agreement.
The Simula board of directors unanimously recommends that the Simula
shareholders vote "FOR" the proposal to approve and adopt the merger agreement
and approve the merger.

OPINION OF SIMULA'S FINANCIAL ADVISOR REGARDING THE MERGER (SEE PAGE 52)
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On August 27, 2003, Relational Advisors LLC rendered its oral opinion,
subsequently confirmed by delivery of its written opinion dated August 29, 2003,
that, as of August 29, 2003 and subject to the considerations set forth in its
written opinion, the merger consideration to be received by the holders of
Simula common stock pursuant to the merger agreement, assuming this amount to be
$3.00 per share, is fair from a financial point of view to such holders. As
discussed in the section entitled "The Merger Agreement--Merger Consideration"
beginning on page 63 of this proxy statement/prospectus, Simula's management
currently estimates that a reasonable projection of the total per share merger
consideration payable to Simula shareholders will range from approximately $2.90
to $3.25, the low end of which projection is below the per share merger
consideration price that Simula's financial advisor determined to be fair.

The full text of Relational Advisors' opinion, which sets forth the
qualifications, assumptions made, matters considered, limitations on the review
undertaken in connection with the opinion and circumstances where the opinion
should not be relied upon, is attached to this proxy statement/prospectus as
Annex C and is incorporated by reference in its entirety in this proxy
statement/prospectus. Relational Advisors provided its opinion for the
information and assistance of Simula's board of directors in connection with its
consideration of the transaction contemplated by the merger agreement, and such
opinion is not a recommendation as to how any holder of Simula common stock
should vote with respect to such transaction.

3

INTERESTS OF SIMULA DIRECTORS AND OFFICERS IN THE MERGER (SEE PAGE 58)

When Simula shareholders consider Simula's board of directors'
recommendation that they vote in favor of the proposal to approve and adopt the
merger agreement and approve the merger, they should be aware that certain
officers of Simula and members of Simula's board of directors have interests in
the merger that may be different from, or in addition to, the interests of
shareholders generally. These interests include, among others, the right to
receive change of control, severance and/or retention payments and the
continuation of rights to indemnification and liability insurance. Simula's
board of directors was aware of and considered these potentially conflicting
interests when they approved the merger agreement.

TREATMENT OF SIMULA STOCK OPTIONS (SEE PAGE 70)

At the effective time of the merger, each outstanding option to purchase
Simula's common stock granted under Simula's 1992 Stock Option Plan, 1994 Stock
Option Plan, and 1999 Stock Option Plan which has not previously expired or been
exercised in full and has an exercise price per share less than the total dollar
value of the merger consideration per share of Simula common stock payable by
Armor in connection with the merger, whether or not vested or exercisable on the
date the merger is completed, shall be deemed to have been automatically
exercised by a "cashless exercise" immediately prior to the effective time of
the merger for the number of shares of Simula common stock issuable upon
exercise of such option and converted into the right to receive the merger
consideration for each resulting share of Simula common stock, less an amount of
cash and a number of shares of common stock equal, in the aggregate, to the
amount of the applicable exercise price for such option and subject to the
deduction of applicable withholding taxes.

TREATMENT OF SIMULA STOCK PURCHASE PLAN (SEE PAGE 70)
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At the effective time of the merger, Simula's 1996 Employee Stock Purchase
Plan shall be terminated and liquidated and all outstanding rights to purchase
shares of Simula common stock granted or awarded thereunder, if any, shall no
longer be outstanding and shall automatically be canceled and shall cease to
exist, other than and subject to the rights of holders of outstanding rights to
purchase shares of Simula common stock granted or awarded under the 1996
Employee Stock Purchase Plan which will, whether or not vested or exercisable
immediately prior to the effective time of the merger, become fully vested and
automatically exercised immediately prior to the effective time of the merger
and shall each be deemed to be a share of Simula common stock retired and
converted at the effective time of the merger into the right to receive the
merger consideration for each resulting share of Simula common stock, subject to
Simula (as the surviving corporation in the merger) withholding by payroll
deduction any unpaid amount of the purchase price therefor pursuant to the terms
and conditions of the 1996 Employee Stock Purchase Plan and subject to the
deduction of applicable withholding taxes.

MANAGEMENT AND BOARDS OF DIRECTORS AFTER THE MERGER (SEE PAGE 72)

If the merger is completed, the officers and directors of Armor immediately
prior to the merger will remain as officers and directors of Armor after the
merger. After the merger, the officers and directors of Simula will be replaced
with the officers and directors of AHI Bulletproof, the wholly-owned subsidiary
of Armor that merged with and into Simula.

CONDITIONS TO COMPLETE THE MERGER (SEE PAGE 80)

Several conditions must be satisfied or waived before we complete the
merger, including those summarized below:

o approval and adoption of the merger agreement and approval of the
merger by the affirmative vote of holders of a majority of the shares
of Simula common stock outstanding on the record date;

o absences of any law, regulation or order making the merger illegal or
otherwise prohibiting the merger, which would have a material impact on
Armor on a combined basis with Simula;

4

o receipt of United States antitrust approvals;

o accuracy of each party's representations and warranties in the merger
agreement, except as would not have a material adverse effect on such
party;

o absence of any material adverse change in Simula's condition (financial
or otherwise), results of operations, assets, liabilities, properties

or business; and

o material compliance by each party with its covenants in the merger
agreement.

SIMULA IS PROHIBITED FROM SOLICITING OTHER OFFERS (SEE PAGE 76)
The merger agreement contains detailed provisions that prohibit Simula and

its subsidiaries and affiliates, and their respective representatives, from
taking any action to solicit or engage in discussions or participate in
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negotiations with any person or group with respect to an "alternative
transaction" as defined in the merger agreement, including an acquisition
involving all or a significant part of the capital stock or assets of Simula or
any material subsidiary of Simula, or a material debt or equity investment in
Simula or any material subsidiary of Simula, except as expressly permitted by
the merger agreement. Simula also is required to use reasonable efforts to make
effective the transactions contemplated by the merger agreement. The merger
agreement does not, however, prohibit Simula or its board of directors from
considering an unsolicited bona fide written acquisition proposal from a third
party if specified conditions are met.

SIMULA AND ARMOR MAY TERMINATE THE MERGER AGREEMENT UNDER SPECIFIED
CIRCUMSTANCES (SEE PAGE 82)

Under certain circumstances specified in the merger agreement, either
Simula or Armor may terminate the merger agreement. These circumstances
generally include if:

o the merger is not completed by December 31, 2003;

o law, regulation, order or other nonappealable act by a government
authority, as defined in the merger agreement, has the effect of
permanently prohibiting the consummation of the merger;

o the required approval of Simula shareholders has not been obtained at
its duly held special meeting; or

o the Simula board of directors withdraws its recommendation that its
shareholders approve the merger agreement or Simula publicly announces
or gives notice to Armor that Simula has agreed to a superior
transaction.

Additionally, Armor may terminate the merger agreement if:
o there has occurred a material adverse change, as such term is defined
in the merger agreement, with respect to Simula.

SIMULA MAY PAY A TERMINATION FEE UNDER SPECIFIED CIRCUMSTANCES (SEE PAGE 83)

If the merger agreement is terminated, Simula may be required to pay a
termination fee of not more that $5 million.

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES (SEE PAGE 59)

As of December 31, 2002, Simula and its subsidiaries had consolidated net
operating loss carryovers of approximately $99,584,927 for federal income tax
purposes. In general, net operating loss carryovers can be used to reduce or
eliminate federal income tax payable in future years. If the merger is
consummated, Simula's net operating loss carryovers will be either extinguished
or subject to an annual limitation.

Unless the fair market value of the Armor common stock given as
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consideration in the merger is equal to or greater than 80% of the total
consideration given in the merger, the exchange of Simula common stock for Armor
common stock and cash pursuant to the merger will be fully taxable to Simula
shareholders for United States federal income tax purposes. In general, you will
recognize capital gain or loss equal to the difference between (a) the sum of
the amount of cash and the fair market value of the Armor common stock you
receive, and (b) your adjusted tax basis in the Simula common stock surrendered
in exchange therefor. Such gain or loss will be long-term gain or loss if you
have held the Simula common stock for more than one year.

If the fair market value of the Armor common stock given as consideration
in the merger is equal to or greater than 80% of the total consideration given
in the merger, there is a possibility (but not a certainty) that the merger
would constitute a tax—-free reorganization within the meaning of section 368 (a)
of the Code. If the merger does constitute a tax—-free reorganization, you will
recognize capital gain (but not capital loss) equal to the lesser of (a) the
amount of cash you receive, or (b) the difference between (i) the sum of the
amount of cash and the fair market value (as of the effective date of the
merger) of the Armor common stock you receive (including any fractional shares
of Armor common stock deemed received and exchanged for cash), and (ii) your
adjusted tax basis in the Simula common stock surrendered in exchange therefor.

ACCOUNTING TREATMENT OF THE MERGER (SEE PAGE 62)

In accordance with United States generally accepted accounting principles,
Armor will account for the merger under the purchase method of accounting for
business combinations.

THE MERGER IS SUBJECT TO ANTITRUST LAWS (SEE PAGE 62)

Simula and Armor were required to make filings under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended, with the Antitrust Division of
the United States Department of Justice and the United States Federal Trade
Commission. Simula and Armor each filed the required notification and report
forms on October 10, 2003, and requested early termination of the required
waiting period. We are not permitted to complete the merger until the applicable
waiting period has expired or terminated. Reviewing agencies or governments,
states or private persons may challenge the merger under antitrust or similar
laws at any time before or after its completion.

ARMOR EXPECTS TO LIST SHARES OF ARMOR COMMON STOCK ISSUED TO SIMULA SHAREHOLDERS
ON THE NEW YORK STOCK EXCHANGE (SEE PAGE 63)

If we complete the merger, and the merger consideration includes shares of
Armor common stock, Simula shareholders are expected to be able to trade the
shares of Armor common stock they receive in the merger on the New York Stock
Exchange, subject to restrictions on affiliates described in the section
entitled "The Merger--Resale of Armor Common Stock by Affiliates of Simula"
beginning on page 63 of this proxy statement/prospectus. If we complete the
merger, Simula common stock will no longer be quoted on the American Stock
Exchange or any other market or exchange.

DISSENTERS' RIGHTS (SEE PAGE 62)

25



Edgar Filing: ARMOR HOLDINGS INC - Form S-4/A

Under Arizona law, holders of Simula common stock will not have dissenters'
rights in connection with the merger.

COMPARATIVE MARKET PRICES AND DIVIDENDS

Armor common stock is listed on the New York Stock Exchange, or NYSE, under
the symbol "AH," and Simula common stock is listed on the American Stock
Exchange, or AMEX, under the symbol "SMU." The table below shows the high and
low prices of Armor common stock and Simula common stock for the last two fiscal
years and 2003 to date.

THE MARKET PRICE RANGE BY QUARTER

ARMOR
COMMON STOCK

HIGH LOW HIG
2003
Fourth Quarter (through , 2003)...... S S S
Third QUALLET . . it i ittt ittt ettt e ettt eeeeannn $ 17.80 S 12.55 S 2.
Second QUATL Tt v ittt ettt e et ettt e et eee e S 14.95 S 9.91 S 3.
First QUATE e . i it ittt et et e et ettt eee e S 14.60 S 9.40 S 2.
2002
FoUrth QUATE T . vt ittt et et e e et eee e $ 16.50 S 12.50 S 2.
Third QUATLLET . . it i ittt et e et et e ettt eeeeannn $ 25.50 $ 12.00 S 3.
SeconNd QUATL Tt v it i ittt et e et ettt et et et $ 29.55 $ 22.00 S 5.
First QUATE e . i it ittt ettt et et eee e $ 28.25 S 20.45 S 5.
2001
FoUurth QUATE T . v ittt et e et et e e et eee e S 27.60 $ 19.25 S 6.
Third QUATLLET . . ittt it ittt et et et ee e eeeeannn $ 23.50 S 14.20 S 3.
Second Quarter $ 19.25 $ 11.00 S 3.
First QUATE e . it ittt et ettt et e et eee e $ 17.75 S 14.60 S 3.

The following table sets forth the last reported sale price of one share of
Armor common stock and one share of Simula common stock, as reported on NYSE and
AMEX, respectively, on August 29, 2003, the last full trading day prior to the
public announcement of the proposed merger, and on , 2003, the last
day for which that information could be calculated prior to the date of this
proxy statement/prospectus.

COMPARATIVE MARKET PRICE DATA

ARMOR SIMULA
COMMON STOCK COMMON STOCK
August 29, 2003........... L. $15.16 $2.78
;o 20030 S__.__ S_.___

The per share amount of merger consideration to be received by Simula's
shareholders in exchange for outstanding shares of Simula common stock will be
determined five business days prior to the closing of the merger, which is
anticipated to be no later than two business days after the date of the special
meeting of Simula's shareholders. Accordingly, the per share amount of merger
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consideration will be determined prior to the special meeting of Simula's
shareholders and will be announced promptly following such determination. See
the section entitled "The Merger Agreement--Merger Consideration" beginning on
page 63 of this proxy/statement prospectus. The price of Armor's common stock to
be used to calculate the number of shares of Armor common stock to be received
by Simula's shareholders will be determined 10 business days prior to the
closing of the merger. Accordingly, fluctuations in the price of Armor's common
stock between the date the merger agreement was signed and the date of this
proxy statement/prospectus will not affect the value of the merger consideration
received by Simula's shareholders. However, fluctuations in the price of Armor's
common stock after the date of this proxy statement/prospectus will have an
effect on the value of the merger consideration received by Simula's
shareholders. See the section entitled "The Merger Agreement —-- Merger
Consideration" beginning on page 65 of this proxy statement/prospectus.

The above table shows only historical comparisons. The comparisons may not
provide meaningful information to you in determining whether to approve and
adopt the merger agreement and approve the merger. You are urged to obtain
current market quotations for Simula common stock and Armor common stock and to
review carefully the other information contained in this proxy
statement/prospectus or incorporated by reference into this proxy
statement/prospectus in considering whether to approve and adopt the merger
agreement and approve the merger. See the section entitled "Where You Can Find
More Information" beginning on page 99 of this proxy statement/prospectus.

As of the record date, there were 13,153,546 shares of Simula common stock
outstanding and entitled to vote, held of record by approximately 4,800
shareholders.

DIVIDEND INFORMATION

Armor has never declared or paid cash dividends on its common stock and
does not intend to pay any cash dividends on its common stock in the foreseeable
future. Armor currently intends to retain any earnings for working capital,
repayment of indebtedness, capital expenditures and general corporate purposes.
Armor's credit facility and indenture relating to its 8 1/4% Senior Subordinated
Notes due 2013, or 8 1/4% Notes, contain restrictions on its ability to pay
dividends or make any other distributions. Simula has not declared or paid cash
dividends on its common stock since its April 1992 initial public offering and
does not intend to pay any cash dividends on its common stock in the foreseeable
future. Simula currently intends to retain any earnings for working capital,
repayment of indebtedness, capital expenditures and general corporate purposes.
In addition, under the merger agreement, Simula has agreed not to pay any such
dividends.

SELECTED HISTORICAL CONSOLIDATED
FINANCIAL DATA OF ARMOR
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The following selected consolidated financial data is derived from Armor's
audited consolidated financial statements as of December 31, 2002 and December
31, 2001, and for each of the three years ended December 31, 2000, which are

audited by PricewaterhouseCoopers LLP.
December 31, 1999 and December 31,

1998,

The information as of December 31, 2000,
and for each of the two years ended

December 31, 1999 was derived from Armor's consolidated financial statements
audited by PricewaterhouseCoopers LLP and subsequently adjusted by management on
an unaudited basis to reflect the presentation required for discontinued
operations as a result of Armor's decision in July of 2002 to sell its Services
Division. The selected consolidated financial information as of, and for each of

the six months ended June 30,

unaudited consolidated financial statements.
financial statements include all adjustments,

2003 and June 30,

2002 are derived from Armor's

The unaudited consolidated
consisting of normal recurring

accruals, which Armor considers necessary for a fair presentation of Armor's
financial position and the results of operations for these periods.

Operating results for the six months ended June 30,

2003 and the year ended

December 31, 2002 are not necessarily indicative of the results that may be

expected for the entire year ending December 31,

period.

INCOME STATEMENT DATA:
Revenues:
ProducCts. ...,
Mobile Security.............

Total Revenues..........cu..
Costs and Expenses:
Cost of sales. ...
Operating expenses..........
Amortization (1) ............
Integration and other
non-recurring charges (3).

Interest expense (income),
Other expense (income), net.

Income from continuing
operations before provision
for income taxes............

Provision for income taxes....

Income from continuing
operations........... ..

Income (loss) from
discontinued operations
before provision (benefit)
for income taxes (2)........

Provision (benefit) for

SIX MONTHS ENDED

JUNE 30,
2003 2002
(UNAUDITED)
$93,354 $82,002
68,779 59,207
162,133 141,209
114,443 96,534
28,528 24,194
129 151
4,197 3,117
14,836 17,213
816 326
85 (64)
13,935 16,951
5,212 6,560
8,723 10, 391
1,914 (574)

2003 or for any other future

YEAR ENDED DECEMBER

(DOLLARS IN THOUSANDS)

$179,946  $149,868 $139, 904
125,171 47,232 -
305,117 197,100 139,904
210,745 126,330 85,457

49,836 38,659 30,286
245 2,142 1,704
5,926 3,296 2,588
38,365 26,673 19,869
923 3,864 1,849

51 (82) (67)
37,391 22,891 18,087
16,054 8,207 7,240
21,337 14,684 10,847
(41,468) (7,066) 8,303

28

$96,

96,



Edgar Filing: ARMOR HOLDINGS INC - Form S-4/A

income taxesS. ...t nn. 937 (218) (2,442) (2,510) 2,102 1,
Income (loss) from

discontinued operations (2). 977 (356) (39,026) (4,556) 6,201 3,
Net income (1lOSS) .veeeueeeeeo.. $ 9,700 $10,035 $(17,689) $10,128 $17,048 $13,
Basic income from continuing

operations per share ....... $ 0.31 $ 0.33 $ 0.70 $ 0.61 $ 0.48 S 0
Diluted income from

continuing operations per

share ... ... $ 0.31 $ 0.32 $ 0.69 $ 0.59 $ 0.46 $ 0
Basic Earnings per share ..... $ 0.34 $ 0.32 $(0.58) $ 0.42 $ 0.75 S0
Diluted Earnings per share $ 0.34 $ 0.31 $(0.57) $ 0.41 $ 0.73 S 0

9
BALANCE SHEET DATA
(AT END OF PERIOD) :

Cash and cash equivalents.... $ 12,757 S 41,763 $ 16,551 $ 53,719 s 7,257 $ 13,246
Working capital ............. $101,287 $150,564 $100,591 $142,723 $ 67,937 $ 53,993
Total assets ....voeeerennnn.. $372,547 $398,785 $367,753 $388,057 $225,957 $178,922
Long-term obligations ....... $ 19,975 S 4,273 $ 5,240 $ 4,640 $ 38,288 $ 2,453
Stockholders' equity ........ $278,538 $338,129 $288,077 $326,019 $166,771 $157,883

Effective January 1, 2002, Armor adopted Statement of Financial Accounting
Standard No. 142, "Goodwill and Other Intangible Assets" (SFAS 142).
Amortization of goodwill, including goodwill recorded in past business
combinations, ceased upon adoption of this statement. In addition, this
statement requires that goodwill be tested for impairment at least annually
at the reporting unit level.

As described in Note 2 of Armor's fiscal 2002 audited financial statements,
Armor recorded an impairment charge of $30.3 million for the Services
Division in fiscal 2002. This impairment charge consisted of approximately
$6.1 million in estimated disposal costs and a $24.2 million non-cash
goodwill reduction. In fiscal 2001, Armor recorded a pre-tax restructuring
charge of $10.3 million for the Services Division as a result of an
approved restructuring plan to close its U.S. investigations businesses,
realign the Division's organization, eliminate excess facilities and reduce
overhead in its businesses worldwide. Operating results for 1998 through
the first six months of fiscal 2003 ended June 30, 2003 reflect the
reclassification of the Services Division as discontinued operations. USDS,
Inc., a subsidiary providing certain training services, formerly reported
as a part of the Services Division, is not included in the amounts
classified as assets held for sale. The assets and liabilities as well as
the operating results of USDS, Inc. have been reclassified to the Armor
Holdings Products Division where management oversight currently resides.

Includes one-time non-recurring charges and certain non-capitalized
expenses relating to the acquisition and integration of acquired
businesses. Acquisition and integration expenses include but are not
limited to severance, integration of sales, marketing, distribution and
manufacturing operations, as well as, relocation and lease termination
expenses as well as one-time non-recurring charges and direct expenses
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associated with acquisition and due diligence efforts for acquisitions not
completed.

10

SELECTED HISTORICAL CONSOLIDATED
FINANCIAL DATA OF SIMULA

The selected consolidated financial data presented below has been derived
from Simula's historical audited consolidated financial statements for each of
the five years ended December 31, 2002, as adjusted by management on an
unaudited basis to reflect the presentation required for discontinued operations
as a result of Simula's decision to sell its automotive safety business. The
selected consolidated financial data as of and for each of the six months ended
June 30, 2003 and June 30, 2002 are derived from Simula's unaudited consolidated
financial statements. The unaudited consolidated financial statements include
all adjustments, consisting of normal recurring accruals, which Simula considers
necessary for a fair presentation of its financial position and the results of
operations for these periods. Operating results for the six months ended June
30, 2003 and the year ended December 31, 2002 are not necessarily indicative of
the results that may be expected for the entire year ending December 31, 2003 or
for any other future period.

SIX MONTHS ENDED
JUNE 30,

(AS RESTATED (2))
(UNAUDITED)
(DOLLARS IN THOUSANDS)

INCOME STATEMENT DATA:
Total YEVENUES vttt rreennnnneeennnnn $ 32,422 $ 41,410 $ 75,556
Costs and expenses:

Cost 0f sales ..t i it ennnnn 20,392 26,693 48,168

Administrative expenses ............ 7,270 6,851 14,791

Research & development ............. 1,129 714 1,864

Restructuring & other costs ........ 599 - 322
Operating income (lOSS) oo, 3,032 7,153 10,411

Interest expense, net .............. 5,757 5,115 10,411

Gain (loss) on early

retirement of debt .............. ... - - -

Other expense (income) net ........ 1,000 —— 81
Income (loss) from

continuing operations

before income taxes .......cociuieeon.. (3,725) 2,038 (81)
Income tax (expense) benefit ......... (17) (840) (37,960)

Income (loss) before
discontinued operations

YEAR ENDED DEC

2001 20
69,937 S 6
46,550 4
13,956 1

1,549

408
7,474 (
10,231
(3,815) (1)
(6,572) (1
2,091
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and extraordinary items ............ (3,742) 1,198 (38,041) (4,481)
Income (loss) from

discontinued operations ............ 219 (316) 4,006 3,448
Net dincome (10SS) v v ittt iieeennn. (3,523) 883 (34,035) (1,033)

Dividends on preferred stock - - - -

Net income (loss) available

for common shareholders S (3,523) S 883 $ (34,035) S (1,033) S (
Basic income (loss) from continuing

operations per share S (0.29) S 0.09 S (2.94) S (0.36) S
Diluted income (loss) from

continuing operations per share S (0.29) S 0.09 S (2.94) S (0.36) S
Basic income (loss) per share S (0.27) S 0.07 S (2.64) S (0.09) S
Diluted income (loss) per share S (0.27) S 0.07 S (2.64) S (0.08) S
BALANCE SHEET DATA

(AT END OF PERIOD) :

Cash and cash equivalents ............ $ 21 S 460 S 212 S 362 $
Working capital ... ennnnnn. $ 57,883 $ 6,239 $ (24,631) S 4,946 S (1
Total ASSEES ittt ittt et eee e $ 48,865 $ 93,088 $ 54,879 $ 92,653 $ 8
Long—-term obligations ................ S 1,717 $ 62,816 $ 33,609 $ 62,540 S 3
Stockholders' equity .....oiieeann.. S (42,462) $  (1,868) S (38,428) S (2,640) S
(1) In accordance with Financial Accounting Standards No. 145, the gains or

losses on extinguishment of debt that had been recorded as an extraordinary
item within the historical financial statements totaling ($2,183), $1,109
and ($151) for the years ended December 31, 2001, 2000 and 1999,
respectively, have been tax effected and reclassified into continuing
operations.

(2) Subsequent to the issuance of Simula's unaudited consolidated financial
statements for the quarter ended June 30, 2003, Simula determined that
certain costs of the sale of the automotive safety business and the
potential merger with Armor Holdings were incorrectly capitalized as
Prepaid Expense and Other on the June 30, 2003 balance sheet. These costs
totaled $593,890, a correction to the June 30, 2003 financial statements
has been made to change these costs to expense.

11

UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

The unaudited pro forma condensed consolidated financial statements for the
periods indicated show the effect of Armor's acquisition of Simula.

The unaudited pro forma condensed consolidated balance sheets present the
financial position of Armor at June 30, 2003 giving effect to the acquisition of
Simula as if it had occurred on such date. The unaudited pro forma condensed
consolidated statements of continuing operations for the six months ended June
30, 2003 and for the year ended December 31, 2002 give effect to the acquisition
of Simula as if they had occurred on January 1, 2002.

The unaudited pro forma balance sheets as of June 30, 2003 have been
prepared by combining the historical condensed consolidated balance sheet of
Armor with the historical condensed consolidated balance sheet of Simula as of
June 30, 2003. The unaudited pro forma condensed consolidated statements of
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continuing operations for the year ended December 31, 2002 have been prepared by
combining Armor's historical condensed consolidated statement of continuing
operations for the year ended December 31, 2002 with the historical condensed
consolidated statement of continuing operations of Simula for the year ended
December 31, 2002. The interim unaudited pro forma condensed consolidated
statements of continuing operations for the six months ended June 30, 2003 have
been prepared by combining Armor's historical condensed consolidated statement
of continuing operations for the six months ended June 30, 2003 with Simula's
historical condensed consolidated statement of continuing operations for the
six months ended June 30, 2003. Appropriate pro forma adjustments have been
applied to the historical accounts.

The unaudited pro forma condensed consolidated financial information is
presented for informational purposes only and it is not necessarily indicative
of the financial position and results of operations that would have been
achieved had the acquisition been completed as of the dates indicated and is not
necessarily indicative of Armor's future financial position or results of
operations.

The acquisition of Simula will be structured as a merger, pursuant to
which a wholly-owned subsidiary of Armor will be merged with and into Simula,
with Simula surviving the merger and becoming a wholly-owned subsidiary of
Armor. The acquisition will be accounted for under the purchase method of
accounting. Under the purchase method of accounting, assets acquired and
liabilities assumed are recorded at their estimated fair values. Goodwill is
generated to the extent that the merger consideration, including transaction and
closing costs, exceeds the fair value of net assets acquired. We are in the
process of determining the purchase price allocation, which will allocate the
excess of purchase price, including transaction costs, over the fair value of
the tangible and identifiable intangible assets to be acquired to goodwill. We
have not finished this purchase price allocation. As a result, the final
allocation of the excess purchase price over the fair value of the assets to be
acquired could differ from what is presented herein.

The unaudited pro forma condensed consolidated financial statements should
be read in conjunction with the historical consolidated financial statements of
Armor and Simula, respectively, including related notes thereto, which are
referenced elsewhere in this proxy statement/prospectus. The unaudited pro forma
condensed consolidated balance sheets assume that the $150 million Senior
Subordinated Notes were issued on June 30, 2003.

Armor will acquire Simula for $110.5 million, subject to adjustment,
including adjustments for certain transaction fees and costs. After repayment of
Simula's outstanding indebtedness, the remainder of the merger consideration
will be paid to Simula's shareholders. Solely for purposes of preparing the
unaudited pro forma condensed consolidated financial statements, the parties
have assumed that the merger consideration payable by Armor to Simula's
shareholders will be approximately $44 million. Up to 100%, but not less than
20%, of the merger consideration received by Simula's shareholders will be paid
in cash, with the balance, if any, of the merger consideration paid in shares of
Armor's common stock.

12

Under the terms of the merger agreement, it is not currently possible to
determine the actual amount of such merger consideration that will be paid in
cash or the actual amount of such merger consideration that will be paid in
shares of Armor's common stock since Armor has not yet notified Simula of its
irrevocable election regarding the form of payment. Therefore, two pro forma
presentations are used to depict the bounds of the range of possible outcomes
under the merger agreement. The following unaudited pro forma condensed
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consolidated statements of continuing operations for the year ended December 31,
2002 and for the six month period ended June 30, 2003, and the unaudited pro
forma condensed consolidated balance sheets as of June 30, 2003 depict the two
ends of the spectrum under the merger agreement. The first pro forma column
depicts the scenario assuming 80% Armor stock and 20% cash is paid to Simula
shareholders after payment of funded indebtedness. The second pro forma column
depicts the scenario assuming 100% cash is paid to Simula shareholders. The
ultimate form of payment of such merger consideration could be between these two
scenarios and is at the total discretion of Armor.

For purposes of the unaudited pro forma condensed consolidated statements
of operations of the year ended December 31, 2002 and for the six-month period
ended June 30, 2003, and the unaudited pro forma condensed consolidated balance
sheets as of June 30, 2003, the fair value of Armor's common stock was
calculated based upon the average closing price of such stock on the NYSE during
the 20 trading days during the period from August 19, 2003 through September 16,
2003.

13

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF
CONTINUING OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2002
(AMOUNTS IN THOUSANDS, EXCEPT PER SHARE DATA)

Assuming 80% Armor Stock and

20% Cash Paid to Simula Assu
Shareholders S
Historical Historical Pro Forma Pro F
Armor Simula (1) Adjustments Pro Forma Adjust
Revenues
Products $ 179,946 S —— S - $ 179,946 S
Mobile Security 125,171 —= - 125,171
Simula - 75,556 (1,152) (2) 74,404 (1
Total revenues 305,117 75,556 (1,152) 379,521 (1
Costs and expenses
Cost of sales 210,745 48,168 2,572 (2) 261,485 2
Operating expenses 50,081 16,977 2,810 (3) (4) 69,868 2

Integration and
other non-recurring
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charges 5,926 - - 5,926
Operating income 38,365 10,411 (6,534) 42,242
Interest expense, net 923 10,411 (3,921) (5) 7,413
Other expense, net 51 81 - 132
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Income (loss) from

continuing operations before

provision for income taxes 37,391 (81) (2,613) 34,697
Provision for income taxes 16,054 37,960 (38,934) (6) 15,080

Income (loss) from
continuing operations $ 21,337 $ (38,041) $ 36,321 $ 19,617 S

Earnings per common share for
continuing operations:

Basic $ 0.70 (8) $ 0.60
Diluted $ 0.69 (8) $ 0.59

Weighted average common
shares outstanding:

Basic 30,341 2,230 (7) 32,571
Diluted 30,957 2,230 (7) 33,187
14

NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF CONTINUING
OPERATIONS FOR THE YEAR ENDED DECEMBER 31, 2002

(1)

Simula's condensed consolidated statement of continuing operations as
adjusted for the sale of its automotive safety business is presented for
the year ended December 31, 2002.

Reflects a change of Simula's revenue recognition policy to conform to
accounting policy used by Armor on long-term contracts from percentage
completion based on the cost incurred basis to Armor's policy of percentage
completion based on the units completed basis. For the year ended December
31, 2002, this change in revenue recognition would have resulted in a
decrease in revenues of approximately $1.2 million and an increase in cost
of sales of approximately $2.6 million including reduction in margin for
opening in-process inventory.

Reflects a reduction to depreciation expense of $280,000 due to an increase
in the weighted average estimated useful lives of property and equipment to
six years and leasehold improvements to 12 years which exceeds the
remaining useful life on a historical basis.

Reflects an increase to amortization expense of $3.1 million due to an
increase from purchase accounting in the fair value of identifiable
intangible assets over their estimated useful lives. See Note 5 to the Pro
Forma Condensed Consolidated Balance Sheet.

Reflects interest expense of $6.5 million related to the acquisition debt
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used to fund this transaction, net of the elimination of Simula's
historical interest expense of $10.4 million. If interest rates were to
increase or decrease by 1/8%, pro forma income from continuing operations
would be $19.4 million and $19.8 million, respectively. The acquisition
debt was issued by Armor in August of 2003 and matures in August of 2013.
The acquisition debt carries a current variable interest rate of six-month
LIBOR, set in arrears, plus a spread ranging from 2.735% to 2.75%, or
3.9285% to 3.93% as of September 9, 2003, as a result of interest rate
hedge transactions.

(6) Reflects the adjustment to the provision for taxes by applying Armor's
statutory tax rate of approximately 37.4% to the pro forma adjustments and
eliminating the provision of $37.9 million that Simula recognized in 2002,
which principally related to providing a valuation allowance for deferred
tax assets resulting from net operating loss carry-forward deductions.

(7) Reflects the assumed issuance of 2,229,754 shares of Armor common stock
with $0.01 par value per share common stock. For purposes of preparing the
pro forma information, a stock price of $15.80 was used to calculate the
amount of shares to be issued based on the amount of equity consideration
to be paid to common shareholders of $35.2 million divided by Armor's
average closing price for the previous 20 trading days pursuant to the
merger agreement up to and including September 16, 2003.

(8) Basic earnings per common share for continuing operations is computed as
follows: Income from continuing operations divided by basic weighted
average common shares outstanding. Diluted earnings per common share for
continuing operations is computed as follows: Income from continuing
operations divided by diluted weighted average common shares outstanding.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF
CONTINUING OPERATIONS
FOR THE SIX MONTHS ENDED JUNE 30, 2003
(AMOUNTS IN THOUSANDS, EXCEPT PER SHARE DATA)

Assuming 80% Armor Stock and
20% Cash Paid to Simula

Shareholders
Historical Historical Pro Forma
Armor Simula (1) Adjustments Pro Forma
(as restated (a)) (as restated (a))
Revenues
Products $ 93,354 S - S - $ 93,354
Mobile Security 68,779 - - 68,779
Simula - 32,422 7,694 (2) 40,116
Total revenues 162,133 32,422 7,694 202,249
Costs and expenses
Cost of sales 114,443 20,392 6,061(2) 140,896
Operating expenses 28,657 8,399 826 (3) (4) 37,882

Integration and
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other non-recurring

charges 4,197 599 - 4,796
Operating income 14,836 3,032 807 18,675
Interest expense, net 816 5,757 (2,510) (5) 4,063
Other expense, net 85 1,000 (1,000) (6) 85

Income (loss) from

continuing operations

before provision for

income taxes 13,935 (3,725) 4,317 14,527

Provision for income taxes 5,212 17 244 (7) 5,473

Income (loss) from
continuing operations S 8,723 S (3,742) S 4,073 $ 9,054

Earnings per common share
for continuing operations:
Basic $ 0.29 (9) S 0.28
Diluted $ 0.28 (9) S 0.27

Weighted average common
shares outstanding:
Basic 30,341 2,230 (8) 32,571
Diluted 30,957 2,230 (8) 33,187

(a) As discussed at (2) on page 11, a restatement was made to Simula's
historical unaudited financial statements, related to transaction selling
costs. Since these costs have now been expensed within Simula's unaudited
historical financial statements, pro forma adjustments have been modified
to reflect this change.
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NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
STATEMENTS OF CONTINUING OPERATIONS FOR THE SIX-MONTHS ENDED
JUNE 30, 2003

(1) Simula's condensed consolidated statement of continuing operations as
adjusted for the sale of its automotive safety division is presented for
the six months ended June 30, 2003.

(2) Reflects a change of Simula's revenue recognition policy to conform to the
accounting policy used by Armor on long-term contracts from percentage
completion based on the cost incurred basis to Armor's policy of percentage
completion based on the units completed basis. For the six-months ended
June 30, 2003, this change in revenue recognition would have resulted in an
increase in revenues of approximately $7.7 million and an increase in cost
of sales of approximately $6.1 million.

(3) Reflects a reduction to depreciation expense of $154,000 due to an increase
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in the weighted average estimated useful lives of property and equipment to
six years and leasehold improvements to 12 years, which exceeds the
remaining useful life on a historical basis. Reflects a reduction for
transaction costs of approximately $594,000 related to the sale of Simula's
automotive safety division and costs to sell the entire Company.

Reflects an increase to amortization expense of $1.6 million from purchase
accounting due to an increase in the fair value of identifiable intangible
assets over their estimated useful lives. See Note 5 to the Pro Forma
Condensed Consolidated Balance Sheet.

Reflects interest expense of $3.3 million related to the acquisition debt
used to fund this transaction, net of the elimination of Simula's allocated
interest expense of $5.8 million. If interest rates were to increase or
decrease by 1/8%, pro forma income from continuing operations would be $9.0
million and $9.1 million, respectively. The acquisition debt was issued by
Armor in August of 2003 and matures in August of 2013. The acquisition debt
carries a current variable interest rate of six-month LIBOR, set in
arrears, plus an spread ranging from 2.735% to 2.75%, or 3.9285% to 3.93%
as of September 9, 2003, as a result of interest rate hedge transactions.

Reflects the elimination of the $1.0 million performance fee paid related
to Simula's default on a certain non-monetary financial covenant under
their Senior Secured Note.

Reflects the adjustment to the provision for taxes by applying Armor's
statutory tax rate of approximately 37.4% to the pro forma adjustments and
to recognize the tax benefit for Simula's historical losses.

Reflects the issuance of 2,229,754 shares of Armor common stock with $0.01
par value per share common stock. A stock price of $15.80 was used to
calculate the amount of shares to be issued based on the amount of equity
consideration to be paid to common shareholders of $35.2 million divided by
Armor's average closing price for the previous 20 trading days up to and
ended September 16, 2003 pursuant to the merger agreement.

Basic earnings per common share for continuing operations is computed as
follows: Income from continuing operations divided by basic weighted
average common shares outstanding. Diluted earnings per common share for
continuing operations is computed as follows: Income from continuing
operations divided by diluted weighted average common shares outstanding.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEETS
AS OF JUNE 30, 2003
(AMOUNTS IN THOUSANDS)

Assuming 80% Armor Stock
Cash Paid to Simula Share

Historical Historical Pro Forma
Armor Simula (1) Adjustments Pro
(as restated (a) (b)) (as restated (a) (b))
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ASSETS

CURRENT ASSETS
Cash and cash equivalents
Accounts receivable (net of
allowance for doubtful
accounts)
Costs and earned gross profit
in excess of billings
Inventories
Prepaid expenses and other
current assets
Current assets of discontinued
operations

Total Current Assets
Property and Equipment (net of accumulated
depreciation)

Goodwill (net of accumulated amortization)
Patents, Licenses & Trademarks

(net of accumulated amortization)

Other Assets

Long-Term Assets of Discontinued Operations

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Current portion of long-term debt
Short-term debt
Accounts payable
Accrued expenses and other
current liabilities
Income taxes payable
Current liabilities of
discontinued operations

Total current liabilities

LONG-TERM DEBT, less current portion
LONG-TERM LIABILITIES OF DISCONTINUED
OPERATIONS

Total Liabilities

STOCKHOLDERS' EQUITY

Common stock

Additional paid-in capital

Retained earnings (accumulated deficit)
Accumulated other comprehensive loss
Treasury Stock

$ 10,841 $ 193 $ 66,429
58,077 9,338 -
1,423 8,208 (8,208)
60,909 2,823 10,218
15,840 673 350
28,231 10,493 (10, 493)
175,321 31,728 58,296
49,281 6,253 -
98,913 - 65,382
7,433 1,389 35,654
11,552 1,764 1,864
30,047 7,731 (7,731)

$ 372,547 $ 48,865 $ 153,465
$ 1,961 $ 61,893 $ (61,893)
627 9,555 (9,555)
19,417 4,090 -
34,221 7,956 6,098
2,265 — -
15,543 6,116 (6,116)
74,034 89,610 (71, 466)
19,730 1,713 147,244
245 4 (4)
94,009 91,327 75,774
336 130 (108)
308,702 62,772 (27,565)
43,756 (100, 935) 100, 935
(1,939) (4,429) 4,429
(72,317) - -

(10) $ 7
6
(2)
(2) 7
(7) 1
(3) 2
26
5
(4) 16
(5) 4
(7) 1
(3) 3
$ 57
(3) (10) $
(3) (10)
2
(2) (6) 4
(3) 1
9
(8) (9) 16
(3)
26
(10) (11) (13)
(10) (12) (13) 34
(13) 4
(13) (
(7
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Total stockholders' equity 278,538 (42,462) 77,691

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 372,547 S 48,865 $ 153,465

See footnote discussion item (2) at page 11.

See footnote discussion item (a) at page 16.
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NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEETS AS OF JUNE

30,

(1)

(2)

2003
Simula's condensed consolidated balance sheet as of June 30, 2003.

Reflects the adjustment of Simula's historical costs in excess of billings
and inventory resulting from a change in Simula's revenue recognition
policy to conform to the accounting policy used by Armor on long-term
contracts from percentage completion based on the cost incurred basis to
Armor's policy of percentage completion on the units completed basis. This
change in revenue recognition results in a decrease in costs in excess of
billings of $8.2 million, increase in inventory of $10.2 million (includes
$2.6 million related to the application of purchase accounting), increase
of accounts payable, accrued expenses and other current liabilities of $5.6
million and a decrease in retained earnings of $3.6 million.

Reflects the disposition of Simula's automotive safety division ($12.1
million carrying value), which was sold in July 2003 for $12.5 million of
net proceeds which were used to pay down part of the current portion of
long-term debt.

The excess of the amount paid to acquire 100% of Simula, Inc. common stock
over the fair value of the net tangible and identifiable intangible assets
(see note 5) of $64.8 million is reported as goodwill.

Reflects the estimated fair value of identifiable intangible assets
acquired of $35.7 million. These assets consist of $25.2 million in
customer relationships, $8.8 million in technology and $1.7 million in
licensing agreements. We estimate these identifiable intangible asset
categories have weighted average useful lives of 14, eight and 10 years,
respectively.

Reflects an increase of $532,000 in Simula's pension obligation to adjust
the obligation to the difference between the fair market value of the plan
assets and the projected benefit obligation.

Reflects the capitalization of current debt issuance costs of $0.3 million
and long-term debt issuance costs of $3.2 million for Armor's $150 million
senior subordinated note offering of which a portion of the proceeds were
used to acquire Simula. Other long-term assets were reduced by the
elimination of Simula's capitalized debt issuance costs of $1.3 million
related to the Revolving Line of Credit, 8% Senior Subordinated Convertible
Notes, 9.5% Senior Subordinated Notes, and other long-term debt.

Reflects Simula's repayment of $0.3 million of outstanding debt under the

39



Edgar Filing: ARMOR HOLDINGS INC - Form S-4/A

Revolving Line of Credit, 8% Senior Subordinated Convertible Notes, 9.5%
Senior Subordinated Notes, as well as other long-term debt upon completion
of the acquisition.

Reflects the issuance of $150 million in 8.25% Senior Subordinated Notes
due in 2013 with an original issue discount of $2.5 million.

The estimated total purchase price is $112.8 million, including $2.3
million of estimated transaction costs for Armor, of which approximately
$44 million is to be paid to Simula common shareholders, $59.2 million will
repay Simula debt and $7.3 million will pay transaction costs for Simula.
Of the approximately $44 million to be paid to common shareholders, 80%, or
$35.2 million, is estimated to be paid in Armor common stock and 20%, or
$8.8 million, in cash. Pursuant to the merger agreement, Armor retains the
right to pay the approximately $44 million to Simula common shareholders in
any ratio of cash to common stock as long as at least 20% is paid in cash.
The 2,229,754 shares that Armor expects to issue to Simula common
shareholders is based on $35.2 million divided by $15.80 per share,
calculated using the average closing price of the previous 20 trading days
up to and including September 16, 2003.
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The cash proceeds from the issuance of $147.5 million in debt were used as

follows:

(13)

(14)

Total purchase price $ 112,800
Less common stock issued to Simula common shareholders (35,229)

Note proceeds used to purchase Simula $ 77,571

Face value of notes issued $ 150,000

Original issue discount (2,496
Debt issuance costs (3,504
Repayment of Simula debt (59,178
Cash paid for Simula's transaction costs (7,286
Cash paid to Simula's common shareholders (8,807
Armor's transaction costs (2,300

Total excess cash S (66,429)

Reflects the issuance of 2,229,754 shares of Armor common stock with $0.01
par value per share common stock. A stock price of $15.80 was used to
calculate the amount of shares to be issued based on the amount of equity
consideration to be paid to common shareholders of $35.2 million divided by
our average closing price for the previous 20 trading days up to and ended
September 16, 2003.

Reflects additional paid-in capital associated with the issuance of
2,229,754 shares of Armor common stock. An assumed price of $15.80 per
share issued was determined using the average closing price of the 20
trading days up to and including September 16, 2003 as consideration for
the Simula acquisition.

Reflects the elimination of the historical shareholders' equity of Simula.

The estimated total purchase price is $112.8 million, including $2.3
million of estimated transaction costs for Armor, of which approximately
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$44 million is to be paid to Simula common shareholders. Pursuant to the
merger agreement, Armor retains the right to pay the approximately $44
million to Simula common shareholders in any ratio of cash to common stock
as long as at least 20% is paid in cash.

The cash proceeds from the issuance of $147.5 million in debt were used as

follows:

Total purchase price $ 112,800
Note proceeds used to purchase Simula $ 112,800
Face value of notes issued $ 150,000
Original issue discount (2,496)
Debt issuance costs (3,504)
Repayment of Simula debt (59,178)
Cash paid for Simula's transaction costs (7,286)
Cash paid to Simula's common shareholders (44,036)
Armor's transaction costs (2,300)
Total excess cash S (31,200)
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus includes forward-looking statements. These
statements may be identified by the use of forward-looking terminology such as
"anticipate," "believe," "continue," "could," "estimate," "expect," "intend,
"may," "might," "plan," "potential," "predict," "should," or "will," or the
negative thereof or other variations thereon or comparable terminology. In
particular, statements about our expectations, beliefs, plans, objectives,
assumptions or future events or performance contained in this proxy
statement/prospectus, including certain statements under the headings entitled
"Summary," "Risk Factors" and "The Merger," constitute "forward-looking
statements" within the meaning of the Private Securities Litigation Reform Act
of 1995.

We have based these forward-looking statements on our current expectations,
assumptions, estimates and projections. While we believe these expectations,
assumptions, estimates and projections are reasonable, such forward-looking
statements are only predictions and involve known and unknown risks and
uncertainties, many of which are beyond our control. These and other important
factors, including those discussed in this proxy statement/prospectus under the
headings entitled "Summary," "Risk Factors," and "The Merger" may cause our or
the combined company's actual results, performance or achievements to differ
materially from any future results, performance or achievements expressed or
implied by these forward-looking statements. Some of the key factors that could
cause actual results to differ from our expectations are:

o our ability to fund future growth;
o the market demand and market acceptance for our products;
o reductions in military or law enforcement spending;

o suspension or cessation of orders under existing contracts with the
U.S. military;
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o our ability to protect our intellectual property rights;
o new regulation and legislation;
o trends for the continued growth of our businesses;

o our ability to successfully market existing products and develop and
market new products;

o our ability to integrate our businesses and any businesses acquired by
us through subsequent mergers and acquisitions;

o our ability to expand our market for existing products;

o the effects of our accounting policies and general changes in
accounting principles generally accepted in the United States of

America;

o increased competition or our inability to compete effectively;

o claims against us for product liability;

o interruptions to our supply or distribution networks or facilities;

o our ability to obtain adequate supplies of raw materials;

o our ability to successfully complete the sale of the Services Division;
and

o other risks and uncertainties included in the section of this proxy

statement/prospectus entitled "Risk Factors" beginning on page 22.

Given these risks and uncertainties, you are cautioned not to place undue
reliance on such forward-looking statements. The forward-looking statements
included in or incorporated by reference into this proxy statement/prospectus
are made only as of the date hereof. We do not undertake and specifically
decline any obligation to update any such statements or to publicly announce the
results of any revisions to any such statements to reflect future events or
developments.
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RISK FACTORS

The merger involves a high degree of risk. A Simula shareholder who votes
in favor of the merger may be choosing to invest in Armor common stock. In
addition to the other information contained in this proxy statement/prospectus,
the annexes and exhibits hereto and the documents incorporated by reference
herein, you should carefully consider the following risk factors in determining
how to vote. Additional risks and uncertainties not presently known to Simula
and Armor or that are not currently believed to be important to you, if they
materialize, also may adversely affect the merger and Simula and Armor as a
combined company. If any of the following risks occur you may lose all or part
of your investment.

RISKS RELATED TO THE MERGER

THE COMBINED COMPANY MAY NOT REALIZE BENEFITS OF THE MERGER BECAUSE OF
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INTEGRATION AND OTHER CHALLENGES.

The failure of the combined company to meet the challenges involved in
integrating the operations of Simula and Armor successfully or otherwise to
realize any of the anticipated benefits of the merger could seriously harm the
results of operations of the combined company. The anticipated benefits and
synergies are based on projections and assumptions, not actual experience, and
assume a successful integration. Realizing the benefits of the merger will
depend in part on the integration of technology, operations and personnel. The
integration of the companies is a complex, time-consuming and expensive process
that, without proper planning and implementation, could significantly disrupt
the businesses of Simula and Armor. The challenges involved in this integration
include the following:

o combining product and service offerings;

o coordinating research and development activities to enhance
introduction of new products and services;

o preserving important customer relationships of both Simula and Armor
and resolving potential conflicts that may arise;

o minimizing the diversion of management's attention from ongoing
business concerns;

o addressing differences in the business cultures of Simula and Armor,
maintaining employee morale and retaining key employees;

o coordinating and combining operations, relationships and facilities,
which may be subject to additional constraints imposed by geographic
distance, local laws and regulations; and

o managing a complex integration process shortly after the completion of
other independent acquisitions or dispositions by each of Simula and
Armor.

The combined company may not successfully integrate the operations of
Simula and Armor in a timely manner, or at all, and the combined company may not
realize the anticipated benefits or synergies of the merger to the extent, or in
the timeframe, anticipated. The anticipated benefits and synergies are based on
projections and assumptions, not actual experience, and assume a successful
integration. In addition to the integration risks discussed above, the combined
company's ability to realize these benefits and synergies could be adversely
impacted by practical or legal constraints on its ability to combine operations.

FLUCTUATIONS IN THE MARKET PRICE OF ARMOR COMMON STOCK AFTER THE DATE OF THIS
PROXY STATEMENT/PROSPECTUS WILL HAVE AN EFFECT ON THE VALUE OF THE MERGER
CONSIDERATION SIMULA SHAREHOLDERS RECEIVE IN THE MERGER.

At the closing of the merger, Simula's shareholders will exchange their
shares of Simula common stock for cash or, at the option of Armor, a combination
of cash and shares of Armor common stock valued at approximately $39 million to
$44 million or from approximately $2.90 per share to $3.25 per share. Once the
total amount of consideration is calculated five business days prior to the
completion of the merger, there will be no adjustment in the number of shares of
Armor common stock or the amount of cash distributed to Simula shareholders
because of changes in the market price of either Armor common stock or Simula
common stock. Accordingly, the specific
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dollar value of Armor common stock that Simula shareholders will receive, if
any, upon the merger's completion will depend in part upon the market value of
Armor common stock at the time the merger is completed, as more fully set forth
in the merger agreement. This value may substantially decrease from the date you
submit your proxy. Moreover, completion of the merger may occur some time after
Simula shareholder approval has been obtained, so that the specific dollar value
of Armor common stock that Simula shareholders will receive, if any, upon the
merger's completion may substantially decrease from the date of the special
meeting of Simula shareholders. See the section entitled "The Merger Agreement
—— Conversion of Simula Common Stock in the Merger" beginning on page 68 of this
proxy statement/prospectus. In addition, Simula may not terminate the merger
agreement or refuse to complete the merger solely because of changes in the
market price of Armor common stock or Simula common stock. The share prices of
Armor common stock and Simula common stock are by nature subject to the general
price fluctuations in the market for publicly-traded equity securities, and the
prices of both companies' common stock have experienced volatility in the past.
We urge you to obtain recent market quotations for Armor common stock and Simula
common stock. Neither Armor nor Simula can predict or give any assurances as to
the respective market prices of its common stock at any time before or after the
completion of the merger. From July 1, 2003 to October 20, 2003, the per share
closing price of Armor common stock on the New York Stock Exchange fluctuated
from a low of $12.98 to a high of $18.25. On August 29, 2003 (the date the
merger agreement was signed), the per share closing price of Armor common stock
on the New York Stock Exchange was $15.16. We encourage you to consider the
market price of Armor common stock before you make your voting decision
regarding the merger.

BECAUSE THE PER SHARE AMOUNT OF MERGER CONSIDERATION WILL NOT BE FIXED UNTIL
FIVE BUSINESS DAYS PRIOR TO THE CLOSING OF THE MERGER (WHICH IS ANTICIPATED TO
BE NO LATER THAN TWO BUSINESS DAYS AFTER THE DATE OF THE SPECIAL MEETING OF
SIMULA'S SHAREHOLDERS), THE PER SHARE AMOUNT OF MERGER CONSIDERATION PAYABLE TO
SIMULA SHAREHOLDERS MAY BE LESS THAN THE PER SHARE AMOUNT OF MERGER
CONSIDERATION THAT SIMULA'S FINANCIAL ADVISOR HAS DETERMINED TO BE A FAIR PRICE.

Simula's financial advisor, Relational Advisors LLC, has advised Simula's
board of directors that an estimated merger consideration of $3.00 per share to
Simula's shareholders is fair from a financial point of view. However, the
actual per share amount of merger consideration payable to Simula's shareholders
will not be determined until five business days prior to the closing of the
merger (which is anticipated to be no later than