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investment adviser, attorney-at-law, accountant or other professional adviser 
authorized to provide advice on such matters under applicable securities 
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INTRODUCTION 

1. Stockholders of Hardware & Lumber Limited (“H&L Stockholders”) were advised 
via press statement issued on January 29, 2016, that your Board had received on that date 
an Offer Circular dated January 29, 2016 from Argyle Industries Inc., (“Argyle”) 
containing a cash offer by Argyle to purchase the 33,764,719 outstanding issued ordinary 
stock units in the capital of Hardware & Lumber Limited (“H&L”) not already owned by 
Argyle (the “Offer”). 

2. We understand that a copy of the Offer Circular in its entirety was dispatched by 
Argyle to all H&L Stockholders on the same date, and a copy has also been delivered by 
Argyle to the Jamaica Stock Exchange (“JSE”) and the Financial Services Commission 
(“FSC”).  However, if any H&L Stockholder has not yet seen the Offer Circular, we advise 
that it may be viewed on the JSE’s website at www.jamstockex.com. 

THE OFFER 

3. The Offer Circular states that Argyle offers to purchase from the H&L stockholders 
(other than Argyle) all their H&L stock units not already owned by Argyle at a price of 
J$18.50 per stock unit, payable in Jamaican currency by either a banker’s draft drawn on 
a local bank or by wire transfer.  If the Offer is accepted by you, the Offer Circular states 
that “…H&L stock units will be acquired free and clear of all liens, charges, encumbrances 
and equitable interest and with all rights attached thereto (including the right to receive 
any dividend or other distribution made or declared after the date of this Offer Circular).” 

4. The Offer Circular further states on page 7 that Argyle will bear all stockbroking 
fees payable to the sponsoring broker to the Offer, GK Capital Management Limited, 
whether on the sell or buy side, although if an H&L Stockholder elects to use their own 
broker, such H&L Stockholder will be responsible for paying that broker’s fees, and the 
JSE fees and cess applicable to the “sell” side. 

5. The Offer opened on February 1, 2016 at 9:00 a.m., and is scheduled to close on 
March 4, 2016 at 4:30 p.m. The procedure and requirements relating to acceptance of the 
Offer by H&L Stockholders are set forth in paragraph 7 of the Offer Circular, commencing 
on page 8 thereof.  

6. Argyle has stated in its Offer Circular that it has made the Offer because it is obliged 
to do so under the Securities (Take-Overs and Mergers) Regulations 1999, as amended (the 
“TOM Regulations”) and the provisions of Appendix 1 of the Rules of the Jamaica Stock 
Exchange (the “JSE Take-over Rules”), as a result of its December 30, 2015 acquisition of 
GraceKennedy Limited’s approximately 58.23% stockholding in H&L, amounting to 
47,077,304 H&L stock units.  The price per stock unit in the Offer is the same price per 
stock unit as the purchase price disclosed by GraceKennedy Limited as having been 
received from Argyle at the time of that transaction. 

7. The members of the Audit Committee have had an opportunity to review the letter 
of undertaking from Belgravia International Bank and Trust Company Limited 
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(“Belgravia”), as respects the funding arrangements put in place for the benefit of Argyle 
to enable it to implement the Offer in full.  While the Audit Committee has not been able 
to do a full due diligence on Belgravia in the time available for the completion of this 
Directors’ Circular, it advises that it has no basis on which to doubt the credibility of the 
letter of undertaking from Belgravia, or its ability to honour the undertaking set out therein, 
and it is satisfied after due enquiry that Belgravia is a bank and trust company licensed by 
the Central Bank of The Bahamas to do business in that territory. 

8. Please note that although your Board has included in this Directors’ Circular certain 
references to the content of the Offer Circular for your convenience, all H&L 
Stockholders are strongly advised to read the Offer Circular in its entirety for the full 
terms and conditions of the Offer. 

THE DIRECTORS’ CIRCULAR & RECOMMENDATION TO H&L 
STOCKHOLDERS 

9. Your Board has issued this Directors’ Circular in compliance with the requirements 
of the TOM Regulations and the JSE Take-Over Rules, the combined effect of which is to 
mandate your Board to provide H&L Stockholders (via this Directors’ Circular) with a 
recommendation as to acceptance or rejection of Argyle’s Offer.  Our recommendation as 
to acceptance is set out herein. 

10. Recognising that Argyle was obliged to make a mandatory Offer following its 
acquisition of H&L stock units from GraceKennedy Limited, your Board took the decision 
that if the Offer was received from Argyle, in order to ensure independence of opinion, the 
Audit Committee of the Board (which does not contain any directors connected with 
Argyle) would be tasked with the responsibility of coordinating the process of reviewing 
and considering the Offer and preparing on behalf of the Board this Directors’ Circular 
containing a recommendation to H&L Stockholders as to acceptance or rejection of the 
Offer.  Notwithstanding this delegation of function to the Audit Committee, your Board 
retains ultimate responsibility for the contents of this Directors’ Circular. 

11. The members of the Audit Committee are Paul Hanworth (the chairman), Michael 
Ammar, and Harry Smith.  Mr. Hanworth is a senior officer and director of Pan-Jamaican 
Investment Trust Limited (“Pan-Jam”), which owns the largest block of H&L stock units 
(excluding Argyle), and which has indicated its intention to accept the Offer.  Mr. Paul 
Facey a director of H&L, is also a senior officer and director of Pan Jam. Messrs. Hanworth 
and Facey have also indicated their intention to resign as directors of H&L once Pan-Jam 
sells its H&L stock units to Argyle.    

12. Accordingly, in keeping with the aim of ensuring independence of opinion and as 
communicated in our press statement of January 29, 2016, the Audit Committee agreed to 
form a special sub-committee (the “Offer Sub-Committee”) comprising those directors of 
H&L who were unconnected with either Argyle or Pan-Jam (i.e., Messrs. Burton, Ammar 
and Smith) to take primary responsibility for developing the necessary recommendation 
for inclusion in this Directors’ Circular for adoption by the Audit Committee, which 
recommendation would thereafter be advised to the full Board. The Offer Sub-Committee 
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was chaired by Mr. Harry Smith. The Audit Committee also engaged the services of Hart 
Muirhead Fatta, Attorneys-at-Law, to advise it on legal and regulatory issues in respect of 
the preparation of the Directors’ Circular and in respect of the Offer generally.  

13. The recommendation as to acceptance contained in this Directors’ Circular is 
therefore a result of the deliberations of the Offer Sub-Committee, which recommendation 
has been accepted by the Audit Committee and, ultimately, by your Board. 

14. The primary bases of this recommendation as to acceptance are set out in the 
following sub-paragraphs, and the recommendation was arrived at by considering all of 
these bases as a whole:  

A. Comparison to reported Earnings per Stock Unit (“EPS”) 

1) H&L’s net earnings per stock unit for the five (5) year period beginning in 
the 2010 financial year and ending in the 2014 financial year have been as 
set out in the following table: 

 
Financial Year Earnings per stock unit (“EPS”) 

2010 J$0.24 

2011 J$0.08 

2012 J$0.03 

2013 J$7.55* 

2014 J$2.69 

* J$2.89 excluding after-tax effect of one-time pension credit of $502.5 million 

2) The Offer price of J$18.50 per stock unit represents a price to earnings 
(“P/E”) ratio of 6.9 based on 2014 net earnings and 6.4 based on 2013 net 
earnings (excluding for this purpose the after-tax effect of the one-time 
pension credit of $502.5 million). The EPS for the years 2010, 2011 and 
2012 were not considered meaningful for the purposes of evaluating the 
Offer. 

3) H&L’s unaudited net EPS for the twelve (12) months ended September 30, 
2015 (being the first nine months of 2015 and the last three months of 2014) 
were J$2.08 per stock unit. This represents an annualized P/E ratio of 8.9.  

4) H&L’s audited results for the year ended December 31, 2015 are expected 
to be available on or about February 29, 2016, prior to the close of the Offer, 
but all indications currently available to the Audit Committee suggest that 
H&L’s performance for the last three (3) months of 2015 was similar to the 
same period in 2014. 

5) The members of the Offer Sub-Committee believe, therefore, (and the Audit 
Committee and the Board accept) that the Offer price of J$18.50 
approximates a P/E ratio of 8.9 based on H&L’s most recent performance. 
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6) While no perfectly comparable companies to H&L are listed on the JSE, the 
members of the Offer Sub-Committee consider certain companies listed on 
the JSE’s main market to be generally comparable to H&L in terms of P/E 
ratio and trading price compared to book value per share. Those companies 
are GraceKennedy Limited, Jamaica Producers Group Limited, Berger 
Paints Jamaica Limited, Jamaica Broilers Group, Salada Foods Jamaica 
Limited, and Seprod Limited. 

7) P/E ratios (based on published earnings history) for those companies which 
the members of the Offer Sub-Committee consider to be generally 
comparable to H&L currently range from 7 to 12.  The estimated P/E ratio 
of 8.9 represented by the Offer price is therefore within the range of P/E 
ratios for companies regarded by the Offer Sub-Committee as comparable 
to H&L. 

B. Comparison to reported Book Value per stock unit  

8) H&L’s book value per stock unit (stockholders’ equity divided by number 
of stock units outstanding) was J$17.62 as at December 31, 2014 based on 
the audited financial statements issued by H&L for the financial year ending 
on that date. This incorporates, inter alia, the value attributed to H&L’s 
freehold land and buildings located at 697 Spanish Town Road, Kingston 
11, representing its entire real estate portfolio, which were valued at J$530 
million in November 2014 by D. C. Tavares & Finson Realty Company 
Limited, independent qualified real estate brokers and appraisers.  A copy 
of the summary pages of this valuation is included in this Directors’ Circular 
at Appendix 5, and the report in its entirety is available for inspection as 
stated herein. 

9) Using H&L’s last released unaudited financial statements for the nine (9) 
month period ending September 30, 2015, book value per stock unit was 
J$18.26 as at that date. 

10) The members of the Offer Sub-Committee believe that H&L’s net profit 
after tax for the three (3) month period commencing October 1, 2015 and 
ending on December 31, 2015 is likely to approximate the amount for the 
comparable period in the prior year of J$1.29 per stock unit, and that Other 
Comprehensive Income is likely to approximate a charge of J$0.78 per 
stock unit for the same period. In that event, estimated book value per stock 
unit would increase to J$18.77 at December 31, 2015.  However, in January 
2016, the Board of Directors approved a dividend payment of J$1.09 per 
stock unit to stockholders on record at January 15, 2016, which was paid on 
January 29, 2016, the effect of which is to reduce estimated book value per 
stock unit in January 2016 by J$1.09 to J$17.68. 

11) Prices to book value ratios (based on published financial statements) for 
those companies listed on the Jamaica Stock Exchange’s Main Market 
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which the members of the Offer Sub-Committee consider to be generally 
comparable to H&L currently range from 0.73 to 1.48. 

12) As a result of the foregoing, the members of the Offer Sub-Committee are 
of the opinion that the Offer price per stock unit of J$18.50 represents an 
approximately 4.64% premium over the estimated book value per stock unit 
(or, expressed in another way, reflects a price to book value ratio of 1.05) 
and on that basis, may be regarded as a fair and reasonable offer, having 
regard to the price to book value ratios of those listed companies which the 
members of the Offer Sub-Committee consider comparable. If this Offer is 
not accepted, there is no certainty that there will be an opportunity in the 
future to receive a price which represents such a premium over the estimated 
book value per stock unit.  

C. The position of minority stockholders 

13) At the launch of the Offer, Argyle owned H&L stock units amounting to 
approximately 58.23% of the outstanding H&L stock units, while Pan-Jam 
owns 16,840,106 H&L stock units amounting to an approximately 20.83% 
stake.  As indicated previously in this Directors’ Circular, Pan-Jam has 
given a written notification that it intends to accept the Offer. Argyle is 
therefore assured of ownership of at least 79.06% of the outstanding H&L 
stock units as a result of the Offer. 

14) The members of the Offer Sub-Committee are therefore of the opinion that 
H&L stockholders should carefully consider the position that would result 
in the event they decline to accept the Offer.  As a 79.06% stockholder of 
H&L, Argyle would have complete control over the affairs of the company, 
subject only to legal remedies available where it has been established that 
those affairs are being conducted in ways that amount to oppression of 
minority stockholders.  As a practical matter, Argyle would be in a position 
to, for example, pass special resolutions affecting the rights of stockholders, 
without having to take into account the opposing views of minority 
stockholders.  In addition, and even without Pan-Jam’s acceptance of the 
Offer, the composition of the Board of the company would be entirely in 
Argyle’s hands, as a minority stockholder would be powerless to have 
candidates for election to the Board elected without Argyle’s approval or 
non-opposition. 

D. Risk of de-Listing from the JSE 

15) As a result of Pan-Jam’s intention to accept the Offer, the members of the 
Offer Sub-Committee are of the opinion that Argyle has a strong likelihood 
of being able to cross the 80% ownership threshold which would result in 
H&L’s stock units becoming at risk of being delisted from the JSE.   Argyle 
has referred to this risk at paragraph 5 of its Offer Circular. If the H&L stock 
units are delisted, an H&L Stockholder’s ability to trade them will be 
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negatively affected by – (i) the absence of an established market for these 
stock units, as they cannot be traded on the floor of the JSE, and – (ii) the 
significantly increased transaction costs resulting from the imposition of 
transfer tax (currently computed at 5% of the higher of either the stated 
consideration or the market value of the H&L stock units as accepted by the 
revenue authorities) and stamp duty of 1% of the stated consideration on a 
sale transaction.  Transfer tax is, by law, borne by the seller.   By 
comparison, the transaction costs involved in accepting the Offer are 
significantly less, and the seller’s position is enhanced by Argyle’s stated 
agreement to bear some of the transaction costs involved in transferring the 
H&L stock units across the floor of the JSE, as detailed in paragraph 27 of 
the Offer Circular. 

E. Unconditional nature of Offer as at the date hereof 

16) Argyle has stated in paragraph 4 of its Offer Circular that its Offer is not 
conditional on a minimum number of H&L stock units being received for 
acceptance. Each H&L stockholder who tenders H&L stock units in 
conformance with the procedures for acceptances is therefore eligible to 
have those H&L stock units accepted by Argyle and paid for in accordance 
with the terms of the Offer, provided the H&L stock units tendered are free 
and clear of all liens, charges, encumbrances and equitable interest and with 
all rights attached thereto, and their ability to receive payment is not 
contingent on what other H&L stockholders elect to do in terms of 
acceptance or rejection of the Offer. 

GENERAL 

15. Your Board accepts full responsibility, collectively and individually, for all the 
information in this Directors’ Circular relating to H&L. The Directors have taken all 
reasonable care to ensure that, to the best of their knowledge and belief, the information 
given herein or in those portions for which they have particular responsibility, is in 
accordance with the facts and does not omit anything likely to affect, in a material way, the 
import of such information. 

16. Certain matters discussed in this Directors’ Circular contain forward-looking 
statements.  Forward-looking statements are statements that are not about historical facts 
and speak only as of the date they are made. Although your Board believes, when making 
any such statements, that its expectations are based on reasonable assumptions, any such 
statement may be influenced by factors that could cause actual outcomes and results to be 
materially different from those projected. H&L Stockholders are cautioned not to place 
undue reliance on these forward looking statements, which speak only as of their dates.  
Future events or circumstances could cause actual results to differ materially from 
historical or anticipated results. Forward looking statements are typically identified by 
words such as "believe", "expect", "foresee", "forecast", "anticipate", "intend", "estimate", 
"goal", "plan" and "project" and similar expressions of future or conditional verbs such as 
"will", "may", "should", "could" or "would". When used in this Directors’ Circular, such 



  

 

6

words and similar verbal expressions, as they relate to H&L and its business, are intended 
to identify those forward looking statements.  By their very nature, forward looking 
statements require us to make assumptions and are subject to inherent risks and 
uncertainties, which give rise to the possibility that our predictions, forecasts, projections, 
expectations or conclusions will not prove to be accurate, that our assumptions may not be 
correct and that our forward looking statements will not be achieved. These forward 
looking statements are subject to numerous risks and uncertainties. Once this Directors’ 
Circular has been signed by or on behalf of your Board, we undertake no obligation to 
update publicly or revise any of the forward looking statements in light of new information 
or future events, including changes in H&L’s anticipated financial or actual position, or to 
reflect the occurrence of unanticipated events. There are important factors that could cause 
actual results to differ materially from those in forward looking statements, certain of 
which are beyond the control of your Board. When relying on our forward looking 
statements to make decisions with respect to the Offer, H&L Stockholders should carefully 
consider the foregoing qualifications. 

APPENDICES & DOCUMENTS AVAILABLE FOR INSPECTION 

17. Appendix 1 to this Directors’ Circular contains particular information that is 
expressly required to be included herein as a result of the TOM Regulations and the JSE 
Take-Over Rules.  

18. H&L’s financial controller has certified that the unaudited financial statements 
produced in this Directors’ Circular as well as the other financial information for the period 
2010-2014 reflect fairly the financial position of H&L over the periods in question.  These 
unaudited financial statements for the nine (9) month period ending on September 30, 2015 
are set out at Appendix 2, and the required certification in this regard is set out in 
Appendix 3. 

19. H&L’s profit and loss statements for the five (5) financial years commencing in 
2010 and ending December 31, 2014, as extracted from the financial statements for the 
period are set out as Appendix 4.  In addition, H&L Stockholders are reminded that page 
2 of the company’s 2014 Annual Report contains a ten (10) year financial review of the 
company’s performance for the financial years 2005 through 2014.  

20. The summary pages of the Valuation Report of November 24, 2014 prepared by 
D.C. Tavares & Finson Realty Limited in respect of the land and buildings comprising part 
of H&L’s fixed assets (i.e., property, plant and equipment) are set out in Appendix 5. D.C 
Tavares & Finson Realty Limited have agreed in writing to the use of extracts from their 
Valuation Report in this Directors’ Circular, and to their valuation report being made 
available for inspection in its entirety in connection with the issue of this Directors’ 
Circular.  Their agreement is set out in Appendix 6. There are no other material facts in 
respect of these assets not disclosed in the Valuation Report.         

21. H&L’s audited financial statements for the financial year ended December 31, 
2014, being the last available audited financial statements as at the date hereof, are set out 
in Appendix 7.  H&L’s auditors, PricewaterhouseCoopers have given and not withdrawn 
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their written consent to the inclusion in this Directors’ Circular of these financial 
statements, inclusive of their report thereon, and their consent is set out in Appendix 8.  

22. All of the appendices referred to herein form part of this Directors’ Circular. 

23. H&L’s Articles of Incorporation, its audited financial statements for the financial 
years 2010-2014 and the Valuation Report of November 24, 2014 prepared by D.C. 
Tavares & Finson Realty Limited are available for inspection at the offices of H&L at 697 
Spanish Town Road, Kingston 11 during the hours of 9:00 a.m. and 4:00 p.m. from 
Mondays to Fridays (excluding public holidays) from the issue of this Directors’ Circular 
until the closing of the Offer. 

The Board of Directors of H&L has approved the contents of this Directors’ Circular, 
and authorised its delivery to H&L’s stockholders. 
 

Dated the 4th day of February, 2016 
 

On behalf of the Board of Directors 
 
 

     
……………………………………………  ……………………………………… 
Erwin Burton      Paul Hanworth 
Chairman of the Board of Directors   Chairman of the Audit Committee 
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APPENDIX 1 

Particulars required pursuant to the  
TOM Regulations and the JSE Take-Over Rules 

(a) (i) As far as the Board is aware, the number of H&L stock units owned directly 
or indirectly by each Director, Officer and Senior Manager of H&L as at 
the date of this Directors’ Circular is outlined below:   

 Director H&L Stock units 
owned directly 

H&L Stock units 
owned indirectly 

Erwin Burton 33,563 NIL 

Paul Facey NIL NIL 

Paul Hanworth 101,000 NIL 

Harry A.J. Smith NIL NIL 

Michael A. Ammar 50,000 NIL 

Marcus Richards NIL NIL 

Christopher D.R. Bovell NIL NIL 

Joseph Bogdanovich NIL NIL 

Anthony Bell NIL NIL 

Patrick Williams NIL NIL 

 
  

Other Officers/Senior 
Managers of H&L 

H&L Stock units 
owned directly 

H&L Stock units 
owned indirectly 

Patrick Chambers NIL NIL 

Donna Doran NIL NIL 

Olive Downer-Walsh 2,000 NIL 

Kerry Edwards NIL NIL 

Marsha Evans NIL NIL 

Tanya White-Martin NIL NIL 

Johnathan Ruddock NIL NIL 

 
(ii) As far as the Board is aware, the only person(s) or company(ies) who or 

which beneficially own(s) (directly or indirectly) equity shares in H&L 
carrying over 10% of the voting rights, are Argyle Industries Inc. (with 
47,077,304 stock units or approximately 58.23%) and Pan-Jamaican 
Investment Trust Limited (with 16,840,106 stock units or approximately 
20.83%). 

(b) As far as the Directors are aware, of the persons or companies listed in (a) above, 
Pan-Jam intends to accept the Offer.  

(c) As far as the Board of Directors is aware, the number of Argyle shares or other 
Argyle securities owned directly or indirectly by each Director, Officer and Senior 
Manager of H&L is outlined below:   
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Director Argyle 

Shares/securities 
owned directly 

Argyle 
Shares/securities 
owned indirectly 

Erwin Burton NIL NIL 

Paul Facey NIL NIL 

Paul Hanworth NIL NIL 

Harry A.J. Smith NIL NIL 

Michael A. Ammar NIL NIL 

Marcus Richards NIL NIL 

Christopher D.R. Bovell NIL NIL 

Joseph Bogdanovich NIL NIL 

Anthony Bell NIL NIL 

Patrick Williams NIL NIL 

 
Other Officers/Senior 
Managers of H&L 

Argyle 
Shares/securities 
owned directly 

Argyle 
Shares/securities 
owned indirectly 

Patrick Chambers NIL NIL 

Donna Doran NIL NIL 

Olive Downer-Walsh NIL NIL 

Kerry Edwards NIL NIL 

Marsha Evans NIL NIL 

Tanya White-Martin NIL NIL 

Johnathan Ruddock NIL NIL 

 
As far as the Board of Directors is aware, there is no person(s) or company(ies) 
who or which beneficially own(s) (directly or indirectly) equity shares in Argyle  
carrying over 10% of the voting rights therein, save and except Abbeco Invest S.A., 
which is the beneficial owner of 100% of the issued equity shares of Argyle. 

(d) As far as the Board of Directors is aware, no arrangement or agreement has been 
made or proposed between Argyle and any of the directors or officers of H&L, 
whether in connection with the success of the Offer or otherwise.   

(e) No director or officer of H&L and, as far as the Board of Directors is aware, no 
person or company beneficially owning over 10% of the voting ordinary stock units 
of H&L for the time being outstanding, has any interest in any material contract to 
which H&L is a party, save and except that Pan-Jam’s wholly owned subsidiary, 
Jamaica Property Company Limited, is the lessor of premises in the Manor Park 
Shopping Centre which has been leased by H&L for many years on arms-length 
commercial terms for the operation of a Rapid Tru-Value retail store. 

(f) The volume and price details of trading in H&L stock units in the six (6) month 
period preceding the opening date of the Offer is, in the opinion of the Board of 
Directors, accurately set out in paragraph (g) of Appendix 1 of the Offer Circular. 
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(g) There have been no material changes in the financial position and prospects of H&L 
since the date of its last published audited financial statements as at 31st December, 
2014, save and except such changes as may have resulted from the acquisition of 
control of H&L by Argyle in December 2015. 

(h) As far as the Board of Directors is aware, there has been no trading by any director 
or officer of H&L in the shares of Argyle or of H&L for at least 6 months prior to 
the date of the Offer. 

(i) As at September 30, 2015, H&L’s fixed assets (i.e., property, plant and equipment) 
were carried at a value of J$714,644,000.     Details are outlined below:   

 
Asset               Net Book Value (J$)  
Land & Building   522,876 ,000    
Machinery & Equipment    88,594,000 
Leasehold Property   103,174,000 
 
TOTAL                                         J$714,644,000 

Freehold land and buildings are stated at fair value. The last appraisal of freehold land 
and buildings was done in November 2014 by D.C. Tavares & Finson Realty Limited, 
independent qualified real estate brokers and appraisers.  A summary of this valuation 
is included in this Directors’ Circular as Appendix 5.  

The carrying value of all fixed assets (as defined herein) other than real estate is based 
on the historical cost less depreciation on a straight line basis, and as such no external 
valuation is conducted by management in respect of these assets.  

(j) No other information has been requested by the FSC or the JSE. 
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APPENDIX 2 

H&L’s unaudited financial statements  
for the nine (9) month period ending on September 30, 2015  
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APPENDIX 3 

Certification of financial statements  
 
 
 
February 4, 2016 
 
 
TO:  THE ORDINARY STOCKHOLDERS IN  
         HARDWARE & LUMBER LTD. 
 
 
 
I am currently the Financial Controller of Hardware & Lumber Limited and thus the chief 
financial officer of the company.  I hereby certify that:  
 

(a) the unaudited financial statements of Hardware & Lumber Limited as set out in this 
Director’s Circular reflect fairly the financial position of the company over the nine 
(9) month period ending September 30, 2015, and  
 

(b) the extracts from the financial statements of the Company for the five year period 
ending December 31, 2014, (in particular the profit and loss statements) reflect 
fairly the financial position of the company over the period. 

 
 

 
Johnathan Ruddock 
Financial Controller 
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APPENDIX 4 

H&L’s profit and loss statements for the five (5) financial years commencing in 2010 
and ending December 31, 2014, as extracted from its financial statements for the 

period 
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 Year ending 
31/12/2014 
$’000 

Year ending 
31/12/2013 
$’000 

Year ending 
31/12/2012 
$’000 

Year ending 
31/12/2011 
$’000 

Year ending 
31/12/2010  
$’000 

Revenue 7,137,578 6,810,599 6,284,052 6,055,922 
5,728,987 

 

Cost of Sales (5,454,422) (5,064,288) (4,655,902) (4,492,409) 
(4,237,059) 

 

 
Gross Profit 
 

1,683,156 1,746,311 1,628,150 1,563,513 1,491,928 

Other operating income 
 

94,538 
 

64,755 
 

48,616 
 

47,140 

 
40,816 

 

 1,777,694 1,811,066 1,676,766 1,610,653 
 

1,532,744 

Direct expenses (1,081,341) (1,041,011) (1,084,674) (1,044,578) 
 

(1,025,214) 
 

Administrative expenses 
 

(411,701) 
 

94,415 
 

(394,177) 
 

(485,647) 

 
(415,540) 

 

 (1,493,042 (946,596) (1,478,851) (1,530,225) 
(1,440,754) 

 

Profit from Operations 284,652 864,470 197,915 80,428 
91,990 

 

Finance cost (29,924) (46,753) (72,523) (70,730) 
  (67,815) 

 

Profit before Tax 
254,728 

 
817,717 125,392 

9.698 
 

24,175 

Taxation (37,412) (207,754) (122,580) (3,402) 
(4,834) 

 

Profit for the Year 217,316 609,963 2,812 6,296 
 

19,341 
 

Other Comprehensive 
income:  
 
Items that will not be 
reclassified to profit and loss 

     

Net gain on revaluation of land 
and buildings, net of taxes 

53,473 - 14,723 - 28,413 

Remeasurement of retirement 
benefit obligation, net of taxes 

2,935 (93,774) 53,486 - - 

 56,408 (93,774) 68,209 - 
 

28,413 

Total Comprehensive Income 
for the year 

273,724 516,189 71,021 6,296 47,754 

Earnings per stock unit 
attributable to owners of the 
company 

 
$2.69 

 
$7.55 

 
$0.03 

 
$0.08 

 
$0.24 
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APPENDIX 5 

Summary pages of the Valuation Report of November 24, 2014 prepared 
by D.C. Tavares & Finson Realty Limited in respect of H&L’s land and buildings 
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APPENDIX 6 

Consent of D.C. Tavares & Finson Realty Limited to use  
of Valuation Report of November 24, 2014 and extracts therefrom 
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APPENDIX 7 

H&L’s audited financial statements as at and for the year ended December 31, 2014 
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APPENDIX 8 

Consent of PricewaterhouseCoopers 

 

 

 

 
The Board of Directors 
Hardware & Lumber Limited 
697 Spanish Town Road 
Kingston 11 
 
 
4 February 2016 
 

ATTENTION: MR. ERWIN BURTON 

 

Dear Sirs: 

 

Re:  Consent letter for inclusion of ‘Auditors’ Report’ in Directors’ Circular to the 
Ordinary Shareholders in Respect of the Mandatory Offer by Argyle 
Industries Inc. to Acquire the Outstanding Ordinary Stock Units in the 
Capital of Hardware & Lumber Limited 

 
We hereby consent to the inclusion of our ‘Auditors’ Report’ as set out in Appendix 7 of this 
directors’ circular. 
 
We further confirm that this statement of consent has not been withdrawn prior to the 
submission of this directors’ circular.  
 
Yours very truly 
 

 
PEW:JAR:cc 
 
 

 


