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Dear Mr. Graham:

This is in response to your letter dated January 31, 2007 concerning the
shareholder proposal submitted to Armor Holdings by the Office of the Comptroller of
the City of New York on behalf of the New York City Employees’ Retirement System,
the New York City Teachers’ Retirement System, the New York City Police Pension
Fund, the New York City Fire Department Pension Fund, and the New York City Board
of Education Retirement System. Our response is attached to the enclosed photocopy of
your correspondence. By doing this, we avoid having to recite or summarize the facts set
forth in the correspondence. Copies of all of the correspondence also will be provided to
the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Divisjon’s informal procedures regarding shareholder
proposals. I RECDH.E.C.

APR 2 0 2007 incerely,
PROCE
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Chief Counsel F’NANSE[%\,

Enclosures

cc: Patrick Doherty
The City of New York
Office of the Comptroller
1 Centre Street
New York, NY 10007-2341




H\ [an T. Graham
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January 31, 2007 ¢ R
Securities and Exchange Commission e L
Office of Chief Counsel = -
Division of Corporation Finance %n ™
100 F Street, N.E. i

Washington, D.C. 20549

Re: Shareholder Proposal Submitted by the New York City Pension Funds for
Inclusion in the Armor Holdings. Inc, 2007 Proxy Statement

Dear Sir or Madam:

| am the Senior Vice President & General Counsel of Armor Holdings, Inc., a Delaware
corporation (the “Company”). On or about December 18, 2006, the Company received a
proposed shareholder resolution, dated December 13, 2006 (the “Proposal™) from the Office of
the Comptroller of the City of New York on behalf of the New York City Employees
Retirement System. the New York City Teachers® Retirement System, the New York City Police
Pension Fund, the New York City Fire Department Pension Fund, and the New York City Board
of Education Retirement System (collectively, the “Proponent™), for inclusion in the proxy
statement (the “2007 Proxy Statement”) to be distributed to the Company’s shareholders in
connection with its 2007 Annual Meeting.

We hereby notify the Securities and Exchange Commission (the “Commission™) and the
Proponent of the Company’s intention to exclude the Proposal from the 2007 Proxy Staternent
for the reasons set forth below. We request that the staff of the Division of Corporation Finance
(the “Staff) confirm that it will not recommend any enforcement action to the Commission if
the Company excludes the Proposal from its proxy materials.

Further, in accordance with Rule 14a-8(j) under the Securities Exchange Act of 1934, as
amended, on behalf of the Company the undersigned hereby files six (6) copies of this letter and
the Proposal, which is attached to this letter and marked as Exhibit A. One copy of this letter,
with copies of all enclosures, is being simultaneously sent to the Proponent.

The Proposal relates to implementing a policy of non-discrimination on the basis of
sexual orientation and gender identity and states:

RESOLVED: The Shareholders request that management
implement equal employment opportunity policies based on the
aforementioned principles prohibiting discrimination based on
sexual orientation and gender identity.
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STATEMENT: By implementing policies prohibiting
discrimination based on sexual orientation and gender identity, the
Company will ensure a respectful and supportive atmosphere for
all employees and enhance its competitive edge by joining the
growing ranks of companies guaranteeing equal opportunity for all
employees.

Pursuant to Rule 14a-8(i)(7), we believe that the Company may properly exclude the
Proposat from the 2007 Proxy Statement and form of proxy because the Proposal deals with a
matter relating to the Company's ordinary business operations. We also believe that the Proposal
may be omitted pursuant to Rule 14a-8(i)(10) because the Company has already substantially
implemented the Proposal through its Equal Emplovment Opportunity and Policy against
Harassment employment practices, as set forth in its employee handbook and as further
implemented by the Company through workplace training programs. The reasons for these
conclusions are more particularly described below.

1. The Proposal Addresses a Matter Relating to_the Company's Ordinary Business
QOperations.

‘The Proposal may be excluded on the basis of Rule 14a-8(i}(7) because it addresses a
matter relating to the Company's ordinary business operations — personnel decisions and
employee relations. The Proposal would mandate the implementation of a specific equal
employment opportunity program. Such a program should be the province of management and,
in fact, the Company’s management has already implemented such policies (sce discussion in
Section 2, below). In May 1998, the Commission amended its rules regarding shareholder
proposals (Exchange Act Release No. 34-40018, May 21, 1998)(the “Amending Release™). In
the Amending Release. the Commission stated that in analyzing proposals under the ordinary
business exclusion. the Commission would return to the standard it has previously articulated in
its 1976 release regarding shareholder proposals. See Exchange Act Release No. 12999
(November 22, 1976). The Amending Release notes that the policy underlying the ordinary
business exclusion rests on two central themes. The first policy consideration is that “certain
tasks are so fundamental to management's ability to run a company on a day-to-day basis that
they could not, as a practical matter, be subject to direct shareholder oversight.” The second
policy consideration relates to the degree to which the proposal seeks to “micro-manage™ the
company by probing too deeply into matters of a complex nature upon which shareholders. as a
group, would not be in a position to make an informed judgment. As set forth below. the
Proposal addresses these types of fundamental management tasks and thus should be excluded
under Rule 14a-8(i)(7).

Specifically, the Proposal mandates an equal employment opportunity that incorporates a
set of “principles”. These “principles” however, often reflect actual actions to be taken by
management, which actions should be in the discretion of management rather than mandated by
shareholder action. For example, one such principle states: “Sexual orientation and gender
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identity issues will be included in corporate employee diversity and sensttivity programs.” The
decision to conduct regular sensitivity and training programs, and the scope of such programs, is
clearly a management prerogative that relates to the day-to-day functions of the business. In
fact, the Company has such programs (as discussed in Section 2, below), but the scope of such
programs is part of the ordinary business operations of the Company and should not be the
subject of a sharcholder resolution.

Another principle incorporated in the Proposal states: “There shall be no discrimination
in the allocation of employee benefits on the basis of sexual orientation or gender identity.”
(Emphasis added.) The Staff has consistently permitted the exclusion of cmployment-related
shareholder proposals addressing compensation and benefits issues under the “ordinary business™
exclusion. See, e.g.. Boeing Corp. (February 7, 2001) (permitting exclusion of proposal
mandating rescission of certain employee benefits); Xerox Corp. (Mar. 31, 2000) (permitting
exclusion of proposal relating to Xerox providing its employees competitive compensation and
benefits); Merck & Co., Inc. (Mar. 6, 2000) (permitting exclusion of proposal mandating that the
board improve the compensation and benefits packages of Merck's pharmacists); Avery
Dennison Corp. (Nov. 29, 1999) (permitting exclusion of proposal mandating cost of living
increases for pension plan participants); and Bell Atlantic Corp. (Oct. 18, 1999) (permitting
exclusion of proposal mandating an increase in the pension of retired management employees).

Even more fundamentally, some of the principles in the Proposal go to the heait of
ordinary business operations, namely, the Company’s advertising and marketing. For example,
one principle states: “Corporate advertising policy will avoid the use of negative stereotypes
based on sexual orientation or gender identity.” While the Company does not believe that it
currently uses, nor does it plan to use, negative stereotypes of any nature in its advertising
materials, decisions regarding advertising and marketing are part of the ordinary business
decisions of the Company and must be free from such rules, the application of which would be
highly subjective in any event. A broad policy regarding which types of advertising are
permissible would be unduly intrusive on management’s ability to run the business of the
Company and would constitutes micro-managing of the Company’s affairs.

The Company has developed and promulgated comprehensive equal employment
opportunity and anti-harassment policies that it believes will help attract, retain and benefit all its
employees, as well as foster a non-hostile and welcoming workplace. It is particularly within the
expertise of the Company's management to run the Company, its non-discrimination and non-
harassment policies and its benefits plans on a day-to-day basis, and to make human resources
policy decisions that will further that goal. The Company believes that the Proposal improperly
attempts to have shareholders manage the Company and its business decisions concerning its
workplace rules and human resources and benefits policies. Under Rule 14a-8(i)(7), and upon
the basis of the consistent precedents of the Staff cited above, the Company requests that no
enforcement action be recommended to the Commission if the Company excludes the Proposal
from its 2007 Proxy Statement.

#261498.3
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2. The Proposal May be Excluded Because It Has Already Been Substantially
Implemented.

Rule 14a-8(i)(10) permits the omission of a shareholder proposal if the proposal has
already been substantially implemented.

The Proposal relates to matters that have already been substantially implemented by the
Company. First, the Company has adopted a Company-wide Equal Employment Opportunity
policy (“EEO Policy™) that completely covers all concerns raised in the principle identified in the
Proposal with respect to discrimination in employment. A copy of the EEO Policy is attached as
Exhibit B. The EEO Policy mandates in relevant part:

The Company stands committed to its philosophy that all
employees are entitled to equal employment opportunities. This
policy applies to all personnel actions, including compensation,
benefits, discipline, transfers, promotions, lay-offs, leaves of
absence, terminations, and participation in Company-administered
or sponsored activities. The Company also affirmatively recruits
and hires individuals based upon demonstrated abilities,
achievements and experience, without regard to race, color,
religion, age, national origin or ancestry, sex, pregnancy,
citizenship status, veteran status, marital status, physical or mental
disability, medical conditions, sexual orientation, and/or any other
characteristic protected by federal, state or local laws. (Emphasis
added.)

Additionally, the Company has a Policy against Harassment. A copy of the Policy
against Harassment is attached as Exhibit C. This Policy against Harassment provides in
relevant part: “The Company is committed to providing a work environment that is free of
unlawful discrimination and harassment. In keeping with this commitment, the Company
maintains a strict policy prohibiting discriminatory/harassing conduct in any form.” In addition
to prohibiting sexual harassment, the Policy against Harassment also expressly forbids
harassment on the basis of race, color, sex, national origin, age, disability, citizenship, sexual
orientation, marital status, and any other characteristic protected by law. Furthermore. the
Company regularly provides harassment training workshops for its employees in order to help
provide a work environment free of harassment of any kind.

Thus, we believe that the EEO Policy and the Policy against Harassment. together with

the programs implemented by the Company in furtherance of those policies. substantially
implement the Proposal.

#261498.3
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In sum, the Company’s existing policies and standards already substantially implement
the principles incorporated in the Proposal. The Proposal may, therefore, be excluded under Fule
142-8(i)(10).

% ok ok ok K

For the foregoing reasons, we believe that the Proposal may be omitted from the 2007
Proxy Statement and respectfully request that the Staff confirm that it will not recommend any
enforcement action if the Proposal or portions thereof are excluded.

The Company anticipates that the 2007 Proxy Statement will be finalized for printing on
or about April 16, 2007. Accordingly, your prompt review of this matter would be greatly
appreciated. Should you have any questions regarding any aspect of this matier or require any
additional information, please call the undersigned at (904) 741-1747.

Please acknowledge receipt of this letter and its enclosures by stamping the enclosed
copy of this letter and returning it to me in the enclosed envelope.

Very truly yours,

Iatt T. Grah

Senior Vice President & General Counsel
Armor Holdings, Inc.

cC; Office of the Comptroller of the City of New York

#261498.3
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THE CITY OF NEW YORK
OFFICE OF THE COMPTROLLER
1 CENTRE STREET
NEW YORK, N.Y. 10007-2341

WILLIAM C. THOMPSON, JR.
COMPTROLLER

December 13, 2006

Mr. Philip A. Baratelli
Secreta

Armor Holdings, Inc.
13386 International Parkway
Jacksonville, FL 32218

> Yo &

Dear Mr. Baratelli;

The Office of the Comptroller of New York City is the custodian and trustee of the New
York City Employees’ Retirement System, the New York City Teachers’ Retirement
System, the New York City Police Pension Fund, and the New York City Fire
Department Pension Fund, and.custodian of the New York City Board of Education
Retirement System (the “funds™). The funds’ boards of trustees have authorized me to
inform you of our intention to offer the enclosed proposal for consideration of
stockholders at the next annual meeting.

[ submit the attached proposal to you in accordance with rule 14a-8 of the Securities
Exchange Act of 1934 and ask that it be included in your proxy statement.

Letters from The Bank of New York certifying the funds’ ownership, continually for over
a year, of shares of Armor Holdings, Inc. common stock arc enclosed. The funds intend
to continue to hold at least $2,000 worth of these securities through the date of the annual
meeting.

We would be happy to discuss this initiative with you. Should the board decide to
endorse its provisions as company policy, our funds will ask that the proposal be

withdrawn from consideration at the annual meeting. Please feel free to contact me at

(212) 669-2651 if you have any further questions on this matter.

Very truly yours

»

—r
Patri oherty

Enclosures
Armeor Holdings Equality 2007

@ New York City Office of the Comptroller
Bureau of Asset Management




SEXUAL ORIENTATION

Submitted by William C. T, hompson,' Jr., Comptroller, City of New York, on behalf of the
Boards of Trustees of the New York City Pension Funds

WHEREAS, corporations with non-discrimination policies relating to sexual orientation have a
competitive advantage to recruit and retain employees from the widest talent pool;

Employment discrimination on the basis of sexual orientation diminishes employee morale and
productivity;

The company has an interest in preventing discrimination and resolving complaints internally o
as to avoid costly litigation and damage its reputation as an equal opportunity employer;

Atlanta, Seattle and Los Angeles, and San Francisco have adopted legislation restricting
business with companies that do not guaranteed equal treatment for lesbian and gay employees
and similar legislation is pending in other jurisdictions;

The company has operations in and makes sales to institutions in states and cities which prohibit
discrimination on the basis of sexual orientation;

A recent National Gay and Lesbian Taskforce study has found that 16% -44% of gay men and
lesbians in twenty cities nationwide experienced workplace harassment or discrimination based
on their sexual orientation;

National pubtlic opinion polls consistently find more than three-quarters of the American people
support equal rights in the workplace for gay men, lesbians, and bisexuals;

A number of Fortune 500 corporations have m]plemented non-discrimination polictes
encompassing the following principles:

1) Discrimination based on sexual orientation and gender identity will be prohlblted in the
company’s cmployment policy statement.

2) The non-discrimination policy will be distributed to all employccs.

3) There shall be no discrimination based on any employee’s actual or perceived health
condition, status, or disability.

4) There shall be no discrimination in the allocation of employee benefits on the basis of
sexual orientation or gender identity.

5) Sexual orientation and gender identity issues will be included in corporate employee
diversity and sensitivity programs.

6) There shall be no discrimination in the recognition of employee groups based on sexual
orientation or gender identity.

7) Corporate advertising policy will avoid the use of negative stereotypes based on sexual
orientation or gender identity.



8) There shall be no discrimination in corporate advertising and marketing policy based ori
sexual orientation or gender identity. _

9) There shall be no discrimination in the sale of goods and services based on sexual
orientation or gender identity, and

10) There shall be no policy barring on corporate charitable contributions to groups and
organizations based on sexual orientation.

RESOLVED: The Sharcholders request that management implement equal employment
opportunity policies based on the aforementioned principles prohibiting discrimination based ¢n
sexual orientation and gender identity.

STATEMENT: By implementing policies prohibiting discrimination based on sexual
orientation and gender identity, the Company will ensure a respectful and supportive atmosphere
for all employees and enhance its competitive edge by joining the growing ranks of companies
guaranteeing equal opportunity for all employees. '

Sex orient orientation equality prin. - Social responsibility prop fol 2007




Securities Servicing
The Bank of New York
One Wall Street

New York, NY 10286

The BANK
of NEW YCRK

December 13, 2006
To Whom It May Concern

Re: Armor Holdings Cusip #: 042260109

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from December 13, 2005 through today at The Bank of New York in
the name of Cede and Company for the New York City Police Pension Fund.

The New York City Police Pension Fund 56,000 shares

Please do not hesitate to contact me should you have any specific concerns or questions.
Sincerely,

Alice Ruggiero

Vice President



Securities Servicing
The Bank of New York
One Wall Street

New York, NY 10286

The BANK
of NEW YORK

December 13, 2006
To Whom It May Concern

Re: Armor Holdings Cusip #: 042260109

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from December 13, 2005 through today at The Bank of New York in
the name of Cede and Company for the New York City Fire Department Pension Fund.

The New York City Fire Department Pension Fund 3,700 shares

Please do not hesitate to contact me should you have any specific concerns or questions.
Sincerely,

Mee. A]??/Ma‘

Alice Ruggiero

Vice President



Securities Servicing
The Bank of New York
One Wall Street

New York, NY 10286

The BANK
of NEW YORK

December 13, 2006
To Whom It May Concern

Re:  Armor Holdings Cusip #: 042260109

Dear Madame/Sir:

The purpose‘ of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from December 13, 2005 through today at The Bank of New York in
the name of Cede and Company for the New York City Board of Education Retirement System.

The New York City Board of Education Retirement System 1,200 shares

Please do not hesitate to contact me should you have any specific concerns or questions.
Sincerely,

/2 xﬁﬁ«u&

Alice Ruggiero

Vice President




Seccuritics Servicing
The Bank of New York
One Wall Streex

New York, NY 10286

The BANK
of NEW YORK

December 13,, 2006
To Whom It May Concern

Re: Armor Holdings Cusip #: 042260109

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from December 13, 2005 through today at The Bank of New York in
the name of Cede and Company for the New York City Employees' Retirement System.

The New York City Employees' Retirement System 34,305 shares

Please do not hesitate to contact me should you have any specific concerns or questions.

Sincerely,

Alice Ruggiero
Vice President



Securitics Servicing
The Bank of New York
One Wall Street

New York, NY 10286

The BANK
of NEW YORK

December 13, 2006
To Whom It May Concern

Re: Armor Holdings Cusip #: 042260109

Dear Madame/Sir:

The purpose of this letter is to provide you with the holdings for the above referenced asset
continuously held in custody from December 13, 2005 through today at The Bank of New Yoric in
the name of Cede and Company for the New York City Teachers' Retirement System.

The New York City Teachers' Retirement System 24,033 shares
Please do not hesitate to contact me should you have any specific concerns or questions.

Sincerely,

Wlice.
Alice Ruggiero
~ Vice President
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EMPLOYMENT POLICY

EQUAL EMPLOYMENT OPPORTUNITY

The-Company stands committed:(o:its'philosophy that ail. employees are entitled to equal employment opportunitics.
This policy-applies to all.parsonnel actions, including compensation, benefits, discipline, transfers, promotions, liy-
offs, leaves.of absence, terminations ,;and participation in Company-administered or sponsored activities. The

:Company also affirmatively recruits and'hires individuals based upon demonstrated abilities, achizvements and

experience, without regard to race, color, religion, age, national origin or ancestry, sex, pregnancy, citizenship
status, veteran status, marital status, physical or mental disability, medical conditions, sexual orientation, and/or éiny
other characteristic protected by - federal «state-or. Jocal laws,

1t is the responsibility of all.employtes to ensure that the Company's policy of equal employment opportunity is
implemented in all phases of human resources administration. Violation of this policy By aiy employee will result in
disciplinary action, up to and including termination.of éimploymerit.

To.comply with applicable laws efisiring-equal employment opportunities to qualified individuals with a disability,
the Company will make reasofiable accommodatians for the known Pphysical or mental limitations of an otherwise
qualified individual with:a disability who is an.applicant of an employee, unless undue hardship to the Company
would result,

Any-applicant or employee who requires-an.accommodation to perform the essential functions of thie job

shouild notify the Company and request such an.accommeodation. The.individual with the disability should

siiecify what accomimodation he-or she:needs to perform the job. The Company will then seek to identify possible
reasonable accommodations, if any that will help the:applicant or employee perform the essential functions: 6f the
task or-job at issue. 1f'the accommodation is reasonable and would noi impose an. undue hardship, the Company 'will
make the accommodation.

CODE OF.CONDUCT

It is the policy of the.Company to conduct business in:a manner-that is ethicdl and promotes-the best intérests of'iis
customers, shareholders and employees. The conduct of both the Company and its employees must satisfy all
applicable legal and Company requirements. 1t is the.responsibility of-each employee to read and understand the
Code of Conduct, which is articulated below..

Intraduction

Tﬁi's Code of Business Conduct and Ethics sets out basic principles which directors, officeis, employees,
agents.and representatives (including consultants) of the Company, its subsidiaries and.affiliates are expected:to
abide by. Persons:subject ta this policy must conduct themselves accordingly and avoid even:the-appearance of
imjiroper conduct.

This Code does not cover every issue that may arise. If an employee has any questions about the proper
coursé of conduct in-any situation, the employee should seek.assistance from.the employee’s:manager, the
Company $ legal counsel, and/or other Company resources. Section 1.5 of this:Code prescribes ccrtain guidelines to
follow if the employee is in a situation in which the émployee believes may violate or lead to a violation of this
Code or applicable law. Waivers of this Code for executive officers and directors:may only be made pursuant to the

‘procedires described in Section 12 of this Code.

“This:Code does not supersede applicabie law. If any faw conflicts'with a policy of this Code, you:must
comply with the law,

Page -5 -
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POLICY AGAINST HARASSMENT

The Company is committed to providing a work environment that is free of unlawful discrimination and harassment.
In keeping with this comiimitinent, the Company maintains a strict policy prohibiting discriminatory/harassing
condiict ifi ay form. Thispolicy dpplies to all Company employees, agents, vendors and non-employees, including
mianagement-and non-siipervisory émployées.

Sex’m}i_l Harassment is Prohibited

Altemployees have the rightito work in an environment free from unsolicited and unwelcome sexual overtures, The:
Company will not tolerate any fornr of gender-based or sex-based discrimination, mcludmg any kind of sexuali
harassment: against.any. employee or applicant for employment. Such discrimination violates federal and.state faw,
and Company palicy.

Definitions. of Harassment

Sexwal Hatassmient constitutes discrimination and is illegal. For the purposes of this policy, sexual
harassment iy definéd,.as in the Equal Employment Opportunity Commission Guidelines, as unwelcome sexual
advances, requests for:sexual favors'and other verbal or physical conduct of a sexual nature involving individuals of
the same or different gender when, for example: (i) submission to such conduct is made either-explicitly or
implicitly a.tetm or.condition-of an.individual’s employment; (ii) submission to or.rejection of such condiict by-an
individual is-used asithe-basis for employmem decisions affecting such individual; or (iii) such conduict has the
purpose or effect of unreasonably interfering with-an individual's work performance or creatinig an intimidating,
hostile-or offenisive working environment.

Examples of conduct that may constitute:sextal harassment inclivde, bt afe not limited to:

-

» Unwelcome physical contact with sexual overtones, such as touching, patting, pinching,
hugging, shoulder mbbing, repeatedly “brushing” against:someone, or impeding the movemer.t of
another person

*  Sexually-offensive comments, such as slurs, jokes, epithets and innuendo

*  Sexually-oriented “kidding” or “teasing” or sexuilly-oriented “practical jokes *

»  Suggestive-or obscene written commiénits in riotes; 1etérs; invitdtions or E-ridil

™ Indppicpriate, fépedted or umwelcome sexual flirlations, advances or propositions

‘" Offensive visual contact such as staring, leeting, gestures or displaying obscene objects, pictures
of cattgons

s [nappiopriate or suggestive comments about another person’s physical-appearance, body. or dress

== Exchanging or offering to exchange any kind of employment benefit for a sexual concession. For
exaple, promising a promotion or rais¢ in exchange. for sexual favors

* Withdrawing or threatening the withdrawal of any kind of employment benefit for refusing.to
grant a sexual favor. For example, suggesting that an individual will receive d-poor perform(mce
review or be denied a-raise unless he or she goes out on-a date with a-Supervisor

Harassment on the basis of auy other protected characteristic is also strictly prohibited. Urider this policy,
harassment is verbal or physncal conduct that 15 based on hu’snhty or aversnon toward an mdmdua] because of histher race,

prolected by Iaw ar lhal of hisher- relatwes frlends or associates, and that: (i) llas the purpose or effect of creating an
intimidating, hostile or offensive work environment; {ii) has the purpose or effect of unreasonably interfering with an
individual's work performance;-or (iii) otherwise adversely affects an.individual’s employment opportunities.
Additionally, the Company will not-discriminate agafist any employee on the grounds.that hefshe has AIDS; has testec,
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EMPLOYEE HAN‘D'BO'O_K,ACKNOWLEDGMENT

By iny signature below, I acknowledge that | have received.a copy of the Company’s Employee Handboak, and that
Thave.read, or will promptly read, the policies and procedures contained therein. 1also acknowledge that.).am
subjett to the policies.and procedures set forth therein, including but'not limited'to the following policies called out
below: ‘Equal Employment Opportunity, Code of Conduct, Harassment, Confidential Information; Alcohol and,
Drug, Workplace Violence, and Internet/E-maii use. By:initialing each of these policies belaw, T acknowledge that |
‘have read and understand each-policy asistated in-the Employee Handbook. In addition, ] a:know]cdgc that 1 aih
résponsible for consulting;my Human Resources departmem or my Manager if | do not understand any of thiese:
policies or procedures:and/or if I have questions that are not answered in.the Handbook.

I undérstand that except for employmeiit “at will” status; any and all policies or procedures can be changed,
modified or terminated at any time by the Company with or without notice. Furthermore, the Company also has the
Tight to change iny hours, compensation and working conditians at-any time. | understand and.agree that; other thzn
thé Senior' VP of Human Resources or the Senior VP of Human Resource’s designee, no-manager, supervisor or
representative ofthe Company has authority to enter into any agreement,-express or implied, for employment for
aiy specine:period of time, or'to make any agreement for einployment other than “at will™

1I--understand;that-nothing contained in the Employee Handbook creates a contract or is intended to create a coritract,
promise.or representation of continued eiviploynient, for'any specific period-of time, and employment:at the
Company:is employment “at will™; employnient may be terminated at the will of either the Company or myself, with
or without a reason and with-or without Edvance notice. My signature below certifies 1 understand that the:foregaing
agreement.an “atwill” status:is the solé aid entire agreenient.between the Company and me concerning the:duration
of my employment-and'the circumstanées undef which my emiploymentimay be terminated. It supersedes all prior
agreements, understandings or representations concérning my-employment with the Company.

Tialso understand that this, Employee Handbook supersedes all othes handbooks, manuals, publications, letters,
‘posters, handouts or othier communication, which may have beeriissued on subjects covered herein.

1 alsounderstand that if | have any di'fferencqs_,_ complaints or job-related problems with the Company regarding the
terms.and.conditions of my employment, I-will attempt to resolve these problems informally as outlined in this
Handbook.

Please:Initial:

Equal Employment Qpportunity Code of Conduct. —
Policy againsi Harassment Confidential Information

Alcohol and Drug Policy ‘Workplace Violence

Internet/E-mail Use Policy

Dated:

Legal Signature

Print Legal Name

(Note: Aftér réviewing the Employee Handbook and this form, please either print it out or remove from the booklet.

Please sign the fori and then. hand it to your manager-or local human resources representative. The executed copy
will bé maintained in your personnel file).
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, 1s to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff’
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses o
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company 1s obligated
to include shareholder proposals in its proxy matenials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



April 3, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Armor Holdings, Inc.
Incoming letter dated January 31, 2007

The proposal requests that management implement equal employment opportunity
policies based on certain principles prohibiting discrimination based on sexual orientation
and gender identity.

We are unable to concur in your view the Armor Holdings has met its burden of
establishing that Armor Holdings may exclude the proposal under rule 14a-8(i)(7).
Accordingly, we do not believe that Armor Holdings may omit the proposal from its
proxy materials in reliance upon rule 14a-8(i)(7).

We are unable to concur in your view that Armor Holdings has met its burden of
establishing that Armor Holdings may exclude the proposal under rule 14a-8(i)(10).
Accordingly, we do not believe that Armor Holdings may omit the proposal from its
proxy materals in reliance on rule 14a-8(1)(10).

Sincerely,

Jvmara 77 @W

Tamara M. Brightwell
Special Counsel

END



