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Item 4.01 Changes in Registrant’s Certifying Accountant.

     On May 31, 2006, the Audit Committee of the Board of Directors of The Hillman Companies, Inc. (the “Company”) dismissed PricewaterhouseCoopers LLP (“PwC”) and
selected Grant Thornton LLP (“Grant Thornton”) as the independent registered public accounting firm to audit the Company’s financial statements for the fiscal year ending
December 31, 2006. On June 1, 2006, Grant Thornton accepted the engagement to audit the Company’s financial statements.

     The reports of PwC on the Company’s financial statements for the fiscal years ended December 31, 2005 and 2004 did not contain an adverse opinion or disclaimer of
opinion and were not qualified or modified as to uncertainty, audit scope or accounting principle.

     During the fiscal years ended December 31, 2004 and 2005 and through May 31, 2006, the Company had no disagreements with PwC on any matter of accounting
principles or practices, financial statement disclosure, or auditing scope or procedure, which disagreements, if not resolved to the satisfaction of PwC, would have caused
PwC to make reference thereto in its report on the Company’s financial statements for such years.

     During the fiscal years ended December 31, 2005 and 2004 and through May 31, 2006, no “reportable events,” as described in Item 304(a)(1)(v) of Regulation S-K
promulgated by the Securities and Exchange Commission, occurred with respect to the Company, except for four material weaknesses described in the Item 9A section of the
Company’s Form 10-K/A for the year ended December 31, 2004. Such material weaknesses caused restatements of financial statements that required amended filings with the
SEC (see the Form 10-Q and Form 10-K filings noted below for more details regarding restatements) and are as follows:

 •  The Company did not maintain effective controls over the timing of the recognition of revenue. (*)
 

 •  The Company did not maintain effective controls over its accounting for income and other taxes required under generally accepted accounting principles. (*)
 

 •  The Company did not maintain effective controls over its accounting for stock compensation. Management of the Company believes that this material weakness
was remediated as of December 31, 2005.

 

 •  The Company did not maintain effective controls over its accounting for outstanding checks. (*)

(*) — These material weaknesses were outstanding as of March 31, 2006 (see Item 4 section of the Company’s Form 10-Q for the quarter ended March 31, 2006 for updated
information regarding remediation progress and other matters) and as of December 31, 2005 (see Item 9A section of the Company’s Form 10-K for the year ended
December 31, 2005 for updated information regarding remediation progress and other matters).

 



 

     The Company has authorized PwC to respond fully to the inquiries of the successor independent registered public accounting firm concerning the subject matter of each of
the four material weaknesses described above.

     During the fiscal years ended December 31, 2005 and 2004 and through May 31, 2006, the Company did not consult with Grant Thornton regarding (1) the application of
accounting principles to a specified transaction, whether completed or proposed, (2) the type of audit opinion that might be rendered with respect to the Company’s financial
statements or (3) any matter that was either the subject of a “disagreement” or a “reportable event” (as such terms are defined in Items 304(a)(1)(iv) and (v) of Regulation S-
K).

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits
   
EXHIBIT   
NUMBER  DESCRIPTION
   
16.1

 
Letter from PricewaterhouseCoopers LLP to the Securities and Exchange Commission stating its agreement with the statements made in this
report.

 



 

SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
     
Date: June 2, 2006 THE HILLMAN COMPANIES, INC.

  

 /s/ James P. Waters   
 James P. Waters   
 Chief Financial Officer  
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16.1  Letter from PricewaterhouseCoopers LLP to the Securities and Exchange Commission stating its agreement with the statements made in this report.

 



 

Exhibit 16.1

May 31, 2006

Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549

Commissioners:

We have read the statements made by The Hillman Companies, Inc. (copy attached), which we understand will be filed with the Securities and Exchange Commission,
pursuant to Item 4.01 of Form 8-K, as part of the Form 8-K of The Hillman Companies, Inc. dated May 31, 2006. We agree with the statements concerning our Firm in such
Form 8-K. However, we make no comment whatsoever regarding (i) the current status of the three material weaknesses outstanding at March 31, 2006 or (ii) the current status
of remedial actions related to these three material weaknesses.

Very truly yours,

/s/ PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP


