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Vision & MissionOur Vision
We will maximize shareholder value over 
the long-term, by satisfying the agriculture, 
home improvement and building needs of our 
customers, which is all about delivering quality, 
choice and convenience, and that depends on 
us having great people with the right skills, 
necessary tools and shared vision.

Our Mission
to improve people’s lives by providing 
agricultural, building and lifestyle solutions.
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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the eightieth Annual General Meeting of Hardware & Lumber Limited will be held at the 
Registered Office, 697 Spanish Town Road, Kingston on Monday, June 16, 2008 at 10.30a.m. for the following 
purposes:

To receive and consider the Directors’ Report and Financial Statements for the year ended December 31, 
2007, and the Report of the Auditors thereon.

To consider and (if thought fit) pass the following Resolutions: -
	

Resolution 1
“THAT the Balance Sheet and the Profit and Loss Account together with the Reports of the Directors and the 
Auditors circulated with the Notice convening the meeting be and are hereby adopted.”

2.	 Dividend

To declare the interim dividend of 32 cents paid during the year, as final dividend for the year ended 31 
December 2007.

To consider and (if thought fit) pass the following Resolution:

“That the interim dividend of 32 cents paid 28 December 2007, be declared as final dividend for the year 
ended 31 December 2007”.

3.	T o elect Directors and fix their remuneration.

Pursuant to Article 100 of the Articles of Association Messrs. Paul Hanworth and Joseph Taffe having 
been appointed to the Board since the last Annual General Meeting will retire from Office and, being 
eligible offer themselves for re-election.

To consider and (if thought fit) pass the following Resolution:

Resolution 3 (a)
“That retiring Director Mr. Paul Hanworth be and is hereby elected a Director of the Company.”

Resolution 3 (b)
“That retiring Director Mr. Joseph Taffe be and is hereby elected a Director of the Company.”
 
(ii) The Directors retiring from office by rotation pursuant to Article 96 of the Articles of Association are 
Messrs. A Anthony Holness, Rodney St A Davis and Gordon K G Sharp and being eligible, offer themselves 
for re-election
 					   
To consider and (if thought fit) pass the following Resolutions: -

Resolution 3 (c)
“That retiring Director Mr. A Anthony Holness be and is hereby re-elected a Director of the Company.”
 

	R esolution 3 (d)
 “That retiring Director Mr. Rodney St A Davis be and is hereby re-elected a Director of the Company.”

1.

i.
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Resolution 3 (e)
“That retiring Director Mr. Gordon K G Sharp be and is hereby re-elected a Director of the Company.”

4.	T o confirm the remuneration of the Non Executive Directors.

To consider and (if thought fit) pass the following Resolutions:-

Resolution 4 (a)
“THAT the Directors be and are hereby empowered to fix the remuneration of the non executive Directors.”

Resolution 4 (b)
“THAT the amount shown in the accounts for the year ended December 31, 2007 for Directors’ fees be and 
is hereby approved.

5.	T o appoint Auditors and authorize the Directors to fix the remuneration of the Auditors.

To consider and (if thought fit) pass the following Resolution: -

Resolution 5
“THAT the Directors be authorized to fix the remuneration of the Auditors, PricewaterhouseCoopers, who 
have signified their willingness to continue in office.” 

6.	 Amendment to the Articles of Association and the adoption of the New Articles of Incorporation.

	T o consider and (if thought fit) pass the following as Special Resolutions:

(a)	 “RESOLVED THAT the Memorandum of Association of the Company be and is hereby deleted in its 
entirety”.

(b)	 “RESOLVED THAT the Articles of Association of the company be and are hereby adopted in their entire-
ty as the Articles of Incorporation of the Company, save that the said adopted Articles of Incorporation 
be and are hereby altered and added to in the manner as appears in the APPENDIX HEREIN, which is 
signed by the Secretary for the purposes of identification and is deemed to be incorporated in and to 
form part of this Notice.”

   
7.	T o consider any other business of an Annual General Meeting.

By Order of the Board

Gene M. Douglas
Secretary

Kingston, Jamaica
8 April, 2008

A member entitled to attend and vote at the above-mentioned meeting is entitled to appoint one or more proxies to attend and on a 
poll to vote instead of him.  Such proxy must be lodged at the Company’s Registered Office not less than forty-eight hours before the 
meeting.  A proxy need not be a member.  A suitable form of proxy is enclosed.
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Appendix
To Notice of Annual General Meeting

The following are the alterations and additions referred to 
in Resolution 6 of the Notice of Annual General Meeting and 
deemed to be incorporated in the said Notice:

1.	I nterpretation:

(a)	T hat the meaning of the words “the Act” be altered 
and read:

“means the Companies Act 2004 and any 
statutory modification thereof in force from 
time to time, and shall include every other 
statute hereafter repealing and replacing 
same (and in case of such repeal and 
replacement the references in these Articles 
to the provisions of the Act shall be read as 
references to the equivalent provisions in the 
new statute).”

(b)	T hat the following be added after the definition for 
“the Act”:

“these Articles” means these Articles of 
Incorporation as originally framed or as from 
time to time altered by special resolution.” 

“the Company” means Hardware & Lumber 
Limited.

 “the Board” means the Board of Directors of 
the Company for the time being in forum.

“Director” unless otherwise stated and as the 
context admits or requires means a director of 
the Company. 

“the Chairman” means the Chairman of the 
Board, being such persons appointed in 
accordance with these Articles. 

 “member” unless otherwise stated and as the 
context admits or requires means a member 
of the Company. 

“paid up” means credited as paid up.

“bankrupt” shall include a person becoming 
bankrupt or entering into or making any 
composition or arrangement statutory or 
otherwise with or without assignment of all 
his property for the benefit of his creditors 
generally, and “bankruptcy” shall have a 
corresponding meaning.

 “the Rules of any Stock Exchange” means 
the rules of the Jamaica Stock Exchange and 
any other recognized stock exchange on which 
the Company’s shares are listed.

(c)	T hat the meaning of the word “Secretary” be altered 
and read:

“means any person appointed by the Directors 
to perform the duties of the Secretary of 
the Company and includes any assistant or 
deputy secretary and any person appointed to 
perform the duties or any particular duty of 
Secretary temporarily.”

(d)	T hat the following paragraph be altered and read:
“Share” and “shareholder” include “stock” and 
“stockholder”.

 
(e)	T hat the following paragraphs be altered and underlined 

to read:
“Words importing the masculine gender 
include the feminine gender and vice versa.”

“Words importing individuals include 
corporations and vice versa.”

2.	T able A not to apply

That the existing Article 2 be deleted in its entirety and 
replaced by the following new Article 2 with the sub-title 
“HEADINGS”:

“The headings are inserted for convenience only 
and shall not affect the construction of these 
Articles.”

3.	E xisting Capital

	T hat the existing Article 3 be deleted in its entirety. 
 

4.	S hare Capital and Variation of Rights

(a)	T hat the existing Article numbered 4 be renumbered 3 
and be altered by deleting the references “and either 
at a premium or at par” and “either at par or at a 
premium”.

(b)	T hat the following new Article be inserted as Article 5 
with sub-title “POWER TO ISSUE SHARES”:

“5. Subject to the provisions of sections 56 
and 57 of the Act and to the Rules of any 
Stock Exchange, the Company may issue 
shares which by the terms of their issue will 
be redeemed, or at the option of the Company, 
may be redeemed provided that where by 
such terms power is reserved to purchase for 
redemption any such share:

(a)	 Purchases not made through any stock 
exchange or by tender shall be limited to a 
maximum price;
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(b)	 If purchases are by tender, tenders shall be 
available to all shareholders alike.”

(c)	T hat the following new Article be inserted as Article 
6 with sub-title “PURCHASE OR ACQUISITION OF 
SHARES: 

“6. Subject to the provisions of section 58 
of the Act and to the Rules of any Stock 
Exchange, the Company may purchase or 
otherwise acquire shares issued by it in such 
manner and on such terms as the Company 
may from time to time determine.”

(d)	T hat the following new Article be inserted as Article 7 
with sub-title “ACQUISITION OF OWN SHARES”: 

“7. Subject to the provisions of section 59 
of the Act and to the Rules of any Stock 
Exchange, the Company may acquire its own 
shares of any class:

(1)	 to settle or compromise a debt or claim 
asserted by or against the Company;

(2)	 eliminate fractional shares;

(3)	 fulfill the terms of an non-assignable 
agreement under which the Company 
has an option or is obligated to purchase 
shares owned by an officer or an employee 
of the Company.”

(e)	T hat the existing Article numbered 6 be renumbered 8 
and be altered and underlined to read as follows:

“8. Subject to the provisions of section 62 of 
the Act and the Rules of any Stock Exchange, 
any preference shares may, with the sanction 
of an ordinary resolution, be issued on the 
terms that they are, or at the option of the 
Company are liable, to be redeemed on such 
terms and in such manner as the Company 
before the issue of the shares may by special 
resolution determine.” Provided that where 
by such terms, power is reserved to purchase 
for redemption any such share:

(a)	 Purchases not made through any stock 
exchange or by tender shall be limited to 
a maximum price;

(b)	 If purchases are by tender, tenders shall 
be available to all shareholders alike.

(f)	T hat the following new Article be inserted as Article 
9 with sub-title “PURCHASE OF SHARES OUT OF 
PROFITS”:

“9. Subject to the provisions of section 70 of 
the Act, the Company may purchase its own 

shares out of profits available for distribution 
or out of a fresh issue of shares in exercise of 
the Company’s rights and obligations under 
the Employee Share Ownership Plan Act or 
an employee share ownership plan approved 
thereunder.”

(g)	T hat the existing Article numbered 7(a) be renumbered 
10 and be altered by deleting the reference “7(a)” and 
replacing it with the reference “10” and by deleting 
the reference “(b)” in its entirety.

(h)	T hat the existing Article numbered 11 be renumbered 
14(a) and be followed by new Articles 14(b), (c), (d) 
and (e) as follows:

“14(b) The Directors may in their absolute 
discretion, serve a notice in writing on a 
member requiring him to make a voluntary 
statutory declaration within fourteen days of 
receipt of the notice as regards the following:

(i)	 Whether he beneficially holds all the 
shares in the capital of the Company 
entered in the register of members in his 
name;

(ii) Whether, in case the member does not 
beneficially own all or some of the shares, 
the identity of the person who holds the 
beneficial interest in the said shares;

(iii) Where his interest is a past interest to 
give (so far as lies within his knowledge) 
particulars of the identity of the person 
who held that interest immediately upon 
his ceasing to hold it;

(iv) Whether the member is an affiliate or 
associate of any member or beneficial 
owner of the shares in the capital of the 
Company; and

(v)	 Such other information or other facts that 
may be relevant.

			 
(c)	T he Directors may also by such notice require 

any person seeking to have a share issued or 
a transfer of a share registered in his name 
to make a declaration as regards the matters 
mentioned in Article 14(b).

(d)	 Where a member or a person mentioned 
in Article 14(b) and 14(c) fails to make a 
declaration as required, until the requirements 
of the notice shall have been complied with to 
the satisfaction of the Directors:
(i)	 No voting rights shall be exercisable in 

respect of the relevant shares; and 
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(ii) The Directors may withhold payment of 
any dividend or other monies payable in 
respect of the relevant shares.

(e)	T he Directors shall cause to be entered against 
the name of the registered holder of the shares 
the following:
(i) The fact that a notice was served on a 

member or a person pursuant to Article 
14(b) or 14(c) and the date on which the 
notice was served;

(ii) Any information provided pursuant to the 
notice and the date provided; and 

(iii) Any other relevant information.”

(i)	T hat the existing Article numbered 12 be renumbered 
15 and be altered and underlined to read as follows:

“15. Every person whose name is entered as 
a member in the Register shall be entitled 
without payment to receive within two months 
after allotment or lodgement of transfer (or 
within such other period as the conditions 
of issue shall provide) one certificates for 
all his shares registered in his name or 
several certificates each for one or more of 
his shares being registered in his name, to a 
separate certificate for each class of shares so 
registered upon payment of such reasonable 
sum, but subject always to the Rules of any 
Stock Exchange, for every certificate after 
the first or such less sum as the Directors 
shall from time to time determine. Every 
certificate shall be under the Seal and shall 
specify the shares to which it relates and the 
amount paid thereon provided that in respect 
of a share or shares held jointly by several 
persons the Company shall not be bound to 
issue more that one certificate, and delivery 
of a certificate for a share to one of several 
joint holders shall be sufficient delivery to all 
such holders.”

(j)	T hat the existing Article numbered 13 be renumbered 
16 and be altered and underlined to read as follows:

“16. If a share certificate be defaced, lost or 
destroyed, it may be renewed on payment of 
a reasonable sum as the Rules of any Stock 
Exchange may determine, and the person 
requiring the new certificate shall surrender 
the defaced or worn-out certificate on such 
terms (if any) as to evidence and indemnity 
and the payment of out-of-pocket expenses of 
the Company of investigating evidence as the 
Directors think fit.”

(k)	T hat the existing Article numbered 14 renumbered 
17 be deleted in its entirety and replaced to read as 
follows:

“17. Subject to the restrictions imposed on the 
Company by the provisions of the Act, the Company 
or any company with which it is affiliated may 
directly or indirectly give financial assistance by 
means of a loan, guarantee or otherwise:

a.	 to a shareholder, director, officer or employee 
of the Company or affiliated Company, or to 
an associate of any person for any purpose; 
or

b.	 to any person for the purpose of, or in 
connection with a purchase of a share issued 
or to be issued by the Company or a company 
with which it is affiliated.”

5.	C alls on Shares:

(a)	T hat the existing Article numbered 19 be renumbered 
22 and be altered by deleting the words “(whether on 
account of the nominal value of the shares or by way of 
premium)” and “nominal”.

(b)	T hat the existing Article numbered 23 be renumbered 
26 and be altered by deleting the words “whether on 
account of the nominal value of the share or by way of 
premium,”.

6.	T ransmission of Shares:

That the existing Article numbered 33 be renumbered 36 
and be altered by deleting the reference “28” and replacing 
it with the reference “31”.

7.	F orfeiture of Shares:

That the existing Article numbered 42 be renumbered 45 
and be altered by deleting the words “whether on account of 
the nominal value of the shares or by way of premium,”.

8.	C onversion of Shares into Stock:

(a)	T hat the existing Article numbered 43 be renumbered 
46 and be altered as underlined so as to read:

“46. The Company may by ordinary resolution 
convert and any paid-up shares into stock, and 
reconvert any stock into paid-up shares of any 
denomination. The rights conferred by this 
article may at any time be exercised by the 
Directors for and on behalf of the Company.”

(b)	T hat the existing Article numbered 44 be renumbered 
47 and be altered by deleting the reference “nominal 
amount” and replacing it with the reference “price”.

Appendix
To Notice of Annual General Meeting
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9.	 Alteration of Capital:

(a)	T hat the existing Article numbered 47 be renumbered 
50 and be altered as underlined so as to read:

“50. The Company may from time to time by 
ordinary resolution increase the share capital 
of the Company by such sum, to be divided 
into shares of such amount, as the resolution 
shall prescribe or may increase the number of 
shares which it is authorized to issue as the 
resolution shall prescribe.”

(b)	T hat the following new Article be inserted as Article 
51 with sub-title “EXTENT OF RANKING OF NEW 
SHARES”:

“51. Except so far as otherwise provided by 
the conditions of issue or by these Articles, 
any capital raised by the creation of new 
shares shall be considered part of the original 
capital, and shall be subject to the provisions 
herein contained with reference to the 
payment of calls and instalments, transfer 
and transmission, forfeiture, lien, surrender, 
and otherwise.  Unless otherwise provided in 
accordance with these Articles the new shares 
shall be ordinary shares.”

(c)	T hat the existing Article numbered 48(b) be renumbered 
52(b) and be altered by deleting the words “the 
Memorandum of Association” and replacing them with 
the words “these Articles”. 

10.	General Meetings:

That the existing Article numbered 50 be renumbered 54 
and be altered as underlined so as to read:

“54. The Company shall in each year hold an 
ordinary general meeting as its annual general 
meeting in addition to any other meetings in that 
year and shall specify the meeting as such in the 
notices calling it, and not more than fifteen months 
shall elapse between the date of one annual general 
meeting of the Company and that of the next. The 
annual general meeting shall be held at such time 
and place as the Directors shall appoint. All general 
meetings other than annual general meetings shall 
be called extraordinary general meetings.”

11.	Proceedings at General Meetings:

That the existing Article numbered 63 be renumbered 67 
and be altered as underlined so as to read:

“67. Except as provided in Article 69 if a poll is 
duly directed or demanded it shall be taken at such 
time and in such manner as the Chairman directs, 
and the result of the poll shall be deemed to be 

the resolution of the meeting at which the poll was 
directed or demanded.”

12.	Votes of Members:

(a)	T hat the existing Article numbered 74 be renumbered 
78 and be altered by deleting the references “Ltd” and 
“19” and replacing them with the references “Limited” 
and “20” respectively.

(b)	T hat the existing Article numbered 75 be renumbered 
79 and be altered by deleting the references “Ltd” and 
“19” and replacing them with the references “Limited” 
and “20” respectively.

13.	Directors:

That the existing Article numbered 79 be renumbered 83 
and be altered and underlined to read:

“83. The number of Directors shall be determined 
by the Company in general meeting from time to 
time and until so determined shall be not less than 
one nor more than ten, unless some maximum is 
otherwise determined by the Company in general 
meeting in the event that the number of Directors 
is determined as one, or only one Director is 
appointed, any provision in these Articles relating 
to a quorum of Directors shall be inapplicable and 
that Director shall have all the rights and be entitled 
to exercise all the powers of Directors contained in 
these Articles.”

14.	Borrowing Powers:

That the existing Article numbered 83 be renumbered 87 
and be altered and underlined to read:

“87. The Directors may exercise all the powers of 
the Company to borrow, for the purposes of the 
Company, money, and to mortgage or charge its 
undertaking, property and uncalled capital, or any 
part thereof, and to issue debentures, debenture 
stock, and other securities whether outright or as 
security for any debt, liability or obligation of the 
Company or of any third party (including its holding 
company).”

15.	Powers and Duties of Directors:

(a)	That the existing Article numbered 88 be renumbered 
92 and be altered by deleting the reference “in the 
manner prescribed in Article 119”.

(b)	That the existing Article numbered 91(1) be renumbered 
95(1) and be altered as underlined so as to read:

“95(1). A director or officer who is, in any 
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way, whether directly or indirectly, interested 
in a contract or proposed contract with the 
company shall declare the nature and extent 
of his interest at a meeting of the directors or 
as soon as possible thereafter in accordance 
with section 193 of the Act and a record shall 
be kept of such interest at the registered 
office of the Company.”

(c)	Further, as regards the existing Article numbered 91(7) 
be renumbered 95(7) and be altered by inserting the 
reference “Subject to the approval of the Directors, 
any” before “Director” in the first line.

(d)	That the existing Article numbered 93 be renumbered 
97 and be altered by deleting the reference “and” at 
the end of the existing sub-Article numbered 93(b) 
renumbered 97(b) and that two new sub-Articles 
numbered 97(d) and 97(e) be added to read as follows 
after sub-Article 97(c):
“97(d). All contracts and proposed contracts 
disclosed by a Director or officer pursuant to section 
193 of the Act;”

“97(e). All the interest disclosed by Directors 
pursuant to section 196 and the Fourteenth 
Schedule of the Act;”

16.	Appointment and Removal of Directors:

(a)	T hat the existing Article numbered 98 be renumbered 
102 and be altered by deleting the reference “99” and 
replacing it with the reference “103”.

(b)	T hat the existing Article numbered 100 be renumbered 
105 and be altered by deleting the reference “regulations” 
and replacing it with the reference “Articles”.

(c)	T hat the existing Article numbered 101 be renumbered 
106 and be altered by deleting the reference “129(4)” 
and replacing it with the reference “130(4)”.

(d)	T hat the existing Article numbered 102 be renumbered 
107 and be altered by deleting the references “100” 
and “99” and replacing it with the references “105” 
and “104” respectively.

(e)	T hat the existing Article numbered 103 be renumbered 
108 and be altered by deleting the reference “ telegram 
or cable” and inserting the reference “facsimile 
transmission or any other electronic means”.

17.	Proceedings of Directors:

(a)	That the following new Article numbered 109(1), (2) (3) 
and (4) be inserted with sub-title “PARTICIPATION”:

“109(1). A Director may if all the Directors 
of the Company consent, participate in a 
meeting of Directors of the Company or of a 
committee of the Directors for the purpose of 
the dispatch of its business by means of such 
telephone or other electronic communication 
facilities as permit all persons participating in 
the meeting to hear and/or see each other.

(2)	 A Director who participates in a meeting 
of Directors by such means as are 
described above is for the purpose of 
these Articles and under the Act deemed 
present at the meeting and shall be 
counted to constitute a quorum.

(3)	 For the purpose of this Article, the laws 
of Jamaica shall apply to a meeting 
of Directors of the Company and the 
meeting whatsoever held is deemed to 
take place in Jamaica.

(4)	 Such electronic meetings as are 
regulated by this Article shall be 
otherwise regulated by Articles 110 to 
118, inclusive.

(b)	That the existing Article numbered 104 be renumbered 
110 and be altered by deleting the reference “cable 
or telegram” and inserting the reference “facsimile 
transmission or any other electronic means” in its 
place.

(c)	That the existing Article numbered 106 be renumbered 
112 and be altered by deleting the reference “the 
regulations of the Company” and replacing it with the 
reference “these Articles”.

18.	Secretary:

That the existing Article numbered 116 be renumbered 122 
and be altered as underlined to read as follows:
“122. The Secretary shall be appointed by the Directors 
for such term, at such remuneration and upon such 
conditions as they think fit, to perform the duties of the 
Secretary of the Company and if the office is vacant or 
if there is no secretary, to appoint an assistant or deputy 
secretary so capable of acting, and any secretary so 
appointed may be removed by them.”

19.	Dividends and Reserve:

(a)	T hat the existing Article numbered 121 be renumbered 
127 and be altered by inserting the reference “Subject 
to section 158 of the Act, the” before the reference 
“Directors” in the first line.  

Appendix
To Notice of Annual General Meeting
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(b)	T hat the a new Article numbered 136 with sub-title 
“FORFEITURE” be inserted as follows:

“136. All dividends unclaimed for twelve 
years after the date of declaration of the 
dividend may be forfeited and retained by the 
Company and may be invested or otherwise 
made use of by the Directors for the benefit 
of the Company.”

20.	Accounts:

That the existing Article numbered 133 be renumbered 140 
and that the reference “in accordance to sections 145 and 
147” be inserted after the reference “year” and before the 
reference “cause” in the first line of the said article. 

21.	Capitalisation of Profits:

That the existing Article numbered 135 be renumbered 142 
and that the reference “share premium account and a” be 
deleted in its entirety from the said article.

22.	Notices:

That the existing Article numbered 141 be renumbered 148 
and be altered by deleting the reference “telegram or cable” 
and replacing it with the reference “facsimile transmission 
or any other electronic means”.  

23.	Indemnity:

(a)	T hat the existing Article numbered 147 be deleted in 
its entirety and be replaced by the following new Article 
numbered 154 with sub-title “INDEMNITY”:

“154.	  Subject to the provisions of the 
Act but without prejudice to any indemnity 
which a Director may otherwise be entitled 
the Company shall indemnify every Director 
and other officer or servant of the Company 
against all losses, costs and expenses 
(including traveling expenses) in any way 
incurred by him in the proper discharge of his 
duties, and the Directors shall pay or retain 
the same out of the funds of the Company.  If 
any Director or other officer of the Company 
is guilty of actual fraud or dishonesty whereby 
the Company incurs any loss or damage, such 
Director or other officer shall be liable to 
recoup the same to the Company.  Except as 
aforesaid, no officer of the Company shall be 
liable to the Company for any loss, damage, 
costs or expenses that may happen to or be 
incurred by the Company in consequence of 
any act, omission or default by such officer 
while purporting to act as such.”

(b)	T hat a new Article numbered 155 with sub-title 
“INSURANCE” be inserted and read as follows:

“155. Without prejudice to the provisions 
of these Articles and the Act, the Board 
may procure the Company to purchase, 
establish and maintain and/or participate in 
or contribute to the cost of insurance for or 
for the benefit of any person who are or were 
at any time Directors, officers or employees of 
the Company, including insurance against any 
liability incurred by such persons in relation 
howsoever to any act or omission the actual 
or purported execution and/or discharge of 
the duties of any such person and/or in the 
exercise or purported exercise of the powers of 
any such person and/or otherwise in relation 
to the Company or such other Company as 
aforesaid or to such pension fund and to 
the extent by law to indemnify or to exempt 
any such person from or against any such 
liability.”

(c)	T hat a new Article numbered 156 with sub-title 
“PERSONS TO BE INDEMNIFIED” be inserted and 
read as follows:

“156. Subject to section 201 of the Act, the 
Company may indemnify: -

(a)	 A Director or officer of the Company or 
any persons employed by the Company 
as an auditor;  

(b)	 A former Director, officer or auditor of 
the Company; or 

(c)	 A person who acts or acted at the 
Company’s request as a Director or 
officer of a body corporate of which 
the Company is or was a shareholder 
or creditor and his legal representative, 
against all costs, charges and expenses 
(including an amount paid to settle an 
action or satisfy a judgment) reasonably 
incurred by him in respect of any civil, 
criminal or administrative action or 
proceeding to which he is made a party 
by reason of being, or having been a 
Director or officer of the Company or any 
person employed by the Company as an 
auditor PROVIDED THAT the Director or 
officer to be so indemnified:-

(i)	 acted honestly and in good faith with 
a view to the best interests of the 
Company; and 
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(ii)	 in the case of a criminal or administrative 
or proceeding that is enforced by a 
monetary penalty had reasonable 
grounds for believing that this conduct 
was lawful.”

24.	That the Articles of the Adopted Articles of Incorporation 
be numbered consecutively from Article 1 to 156 taking into 
account the above several alterations and additions.

Gene M. Douglas
Company Secretary
8 April 2008

Rationale for Adopting Articles of Incorporation

1.	T he Articles of Incorporation (the Articles) is a single 
document which replaces the Memorandum and Articles 
of Association. By adopting Articles of Incorporation, the 
Memorandum of Association, which provided detailed 
objects and powers of the Company, becomes obsolete, in 
so far that, under the Companies Act 2004 (the Act), a 
company has the powers of an individual.

2.	T he Act provides the Company with the ability to purchase 
or buy back its own shares. However, this cannot be done 
unless permitted by the Articles. The Company, by virtue of 
the adoption of the Articles, now has the ability to purchase 
or buy back its own shares. The practical benefit of a buy 
back power is that it gives directors a measure of control 
over the market price of the shares and the shares bought 
back may be retained by the Company as treasury stock. 

3.	T he Act provides the Company with the ability to issue 
redeemable shares. However, this cannot be done unless 
permitted by the Articles. The Company, by virtue of 
the adoption of the Articles, now has the ability to issue 
redeemable shares. The advantage of the Company being 
able to issue redeemable shares is to access capital from 
persons who are prepared to make an investment on the basis 
that the capital invested may be returned to them and is not 
treated as pure equity. Additionally, the Company continues 
to enjoy the ability to issue redeemable preference shares.  

4.	T he Act introduced and provided for the creation of shares 
without a nominal or par value on a transitional basis.  By 
operation of law, shares that the Company held became no 
par value as of August 1, 2006. Consequently, it became 
necessary to amend the Company’s Articles of Association 
by deleting all references to shares having a nominal or par 
value and replacing it with references to the value of the 
shares. 

5.	T o incorporate and provide for new fees in the Articles and 
to delete and replace all references to stated fees in the 
Articles of Association which needed amendment. 

6.	T o delete all references to sections of the Companies Act 
1967 in the Articles of Association which are inconsistent 
with sections in the Act. Usually, this would not be necessary 
as the interpretation section of the Articles of Association 
would provide for such changes. However, the existing 
Articles of Association did not state that in the event there is 
a replacement legislation, then references in the Articles of 
Association to provisions in the Companies Act 1967 must 
be read as references to the equivalent provisions in the new 
statute.

7.	T he Act provides for additional powers of the Company, such 
as, the ability of the Company to purchase and maintain 
insurance of directors and officers against any liability 
incurred by them in their respective capacity and secondly, 
the ability of the Company to indemnify directors and officers 
against costs incurred by them in respect of an action 
brought against either of them. By inserting these additional 
powers in the Articles of Incorporation, and notwithstanding 
that these provisions are by operation of law, shareholders 
have the benefit of ease of reference by virtue of these 
provisions being contained in the Articles of Incorporation 
and therefore, in these particular cases, do not have to refer 
to the Act.

8.	T o incorporate articles which enable Directors to determine 
the identity of true owners of shares and to impose sanctions 
for their failure to disclose their identity and ownership. 
These articles are added because there are strong concerns 
that money launderers can gain access to significant holdings 
in the Company without anyone being aware of this, thus 
hiding behind trusts and other instruments to camouflage 
their interests.

Appendix
To Notice of Annual General Meeting



11 | Hardware & Lumber 2007

Chairman And 
Chief Executive Officer’s Report

Dividends paid to stockholders during the year 

were $25.8 million or 19% of profits attributable 

to stockholders in 2007.

The Company experienced strong growth in 

revenues and profit from the Retail, Wholesale 

and Agricultural divisions. All three divisions 

of the company displayed a strong focus on 

improving customer service, product availability 

and market presence during the year. The 

rebound of the construction sector along with 

the alleviation of the crisis with the supply of 

cement, which impacted the financial results 

for years 2005 and 2006, contributed to the 

significantly improved performance for the year. 

The Directors are pleased to report an improvement in the Company’s financial results 
for the year ended 31st December 2007. Revenues for the period were $ 6,648 Million, 
an increase of $ 1,052 Million or 19% compared to 2006.  The net profit attributable to 
stockholders increased by $96 Million, moving from $37.7 Million to $ 133.5 Million. 
Earnings per share for the year were $1.65 compared to $0.47 for 2006.

Douglas Orane  | Chairman
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Chairman And 
Chief Executive Officer’s Report

The Management team was also strengthened 

during the year with placements in support of 

key functional areas of the business.

The Management Information System 

implemented in 2006 did not perform to 

expectations and a new system was identified 

and implemented in the first quarter of 2008. 

The new system is expected to enhance internal 

efficiencies, particularly in the area of supply 

chain management. 

The Rapid True Value-St. Ann’s Bay branch 

(formerly known as Colour Choice) was closed 

in March 2007.  It was determined that 

the unit was no longer viable given its size, 

offerings,  changing market conditions  and the 

establishment of the new 33,000 square feet 

store in Ocho Rios.

We have significantly increased our investment 

in staff training and development in order to 

ensure the delivery of excellent customer service 

to our customers.

RAPID TRUE VALUE

Rapid True Value had brisk activity during the 

year with revenue growth of 13% over prior year 

and same-store sales increase of 15%.  

Both Home Centre  and Hardware  store 

formats produced encouraging results.  The 

Home Centres  continue to appeal to both 

professionals and consumers with their mix 

of building materials and home improvement 

offerings.  Investments in Kitchen & Bath 

displays along with the successful launch of the 

exclusive Ralph Lauren line of paints were two 

major initiatives implemented in these stores.  

A new advertising campaign focused on 

communicating our Range, Service and 

Quality attributes, supported our drive to 

encourage consumers to undertake home 

improvement projects.  The relaunch of our, do-

it-yourself  series of in store consumer product 

demonstrations was also geared at increasing 

our traffic flows and brand loyalty.

The Hardware  format demonstrated strong 

recovery from the negative impact of the cement 

crisis, with same store sales growth of 20%.  

The Retail division had brisk activity 
during the year with revenue growth 

of 13% over prior year and 
same-store sales increase of 15%.  

A. Anthony Holness  | Chief Executive Ofice
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Both product availability and demand showed 

significant improvement.

Investments geared at improving the consumer 

experience along with the strengthening of 

Divisional support services, are areas of focus 

for 2008.

WHOLESALE AND PROJECTS DIVISION

The Wholesale and Special Projects Division 

experienced remarkable growth for the year 

2007 with a sales increase in excess of fifty 

percent.  This level of growth is directly related 

to a significant improvement in the level of 

service offered to the market. 

During the aftermath of hurricane Dean we were 

able to partner with our customers in providing 

recovery solutions . Our strong distribution 

network, purchasing capabilities, integrity and 

an experienced sales team afforded the relevant 

support to the market.

The emphasis for 2008 will be on improving our 

supply chain capabilities in order to meet and 

surpass our customers  expectations.

AGRO GRACE DIVISION

The Agricultural Division had a good year, 

surpassing its revenue and profit targets. This 

performance was particularly credible given 

the effects and fallout occasioned by hurricane 

Dean. 

All our branches performed creditably as sales 

in all product categories, including herbicides, 

insecticides, fungicides and vegetable seeds 

contributed to the improved revenue position.

Agro Grace continues to be the largest supplier 

of inputs to the agricultural sector and in 

particular the crop sector. We placed much 

emphasis on customer service in general and 

on the availability of our products through our 

dealers and our five branches. Our quarterly 

customer satisfaction survey by an independent 

source showed high marks for 2007.  

We increased significantly our sale of orchid
and rose plants to the ornamental sector as

we seek to achieve growth in this area.
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Chairman And 
Chief Executive Officer’s Report

We increased significantly our sale of orchid 

and rose plants to the ornamental sector as we 

seek to achieve growth in this area.

Another area of focus was the Pest Control 

Operators, line of products. A new termiticide, 

Imax Pro was introduced with much success. 

New machinery and equipment for this sector 

was also introduced.

Our work in the field continued with our 

farmers by way of introducing new products 

and technologies in order to assist in improving 

productivity.

GOVERNANCE AUDIT COMMITTEE

The Audit Committee is responsible for assisting 

the Board of Directors in the oversight of the:

Reliability and integrity of the accounting 

principles and practices, financial 

statements and other financial reporting;

Internal audit functions of the   Company;

Risk management functions and processes 

of the Company;

iv)	 Qualifications, independence and 

performance of the external auditors of the 

Company; 

System of internal controls and procedures 

established by Management and reviewing 

their effectiveness;

vi)	 Company’s compliance with legal and 

regulatory requirements.

Composition:

The Committee is appointed by the Board 

from the Directors of the Company and 

i.

i.

i.

v.

shall comprise no more than 5 or less 

than 3 members all of whom shall be non-

executive Directors who are financially 

literate and the majority of whom are 

identified by the Board as independent. At 

least one member of the Committee shall 

be an Audit Committee Financial Expert.

The current Audit Committee is comprised 

of four (4) members all of whom are Non-

Executive Directors of the Company.  Its 

members are Rodney Davis (Chairman), 

Paul Hanworth, Joseph Taffe and Stephen 

Facey.  

During the year the Committee met six (6) 

times and reviewed quarterly and audited 

financial statements and recommended 

same for approval by the Board of Directors.  

It reviewed the internal control processes of 

the company focusing on inventory control, 

compliance, information systems and risk 

management, and approved the actions of 

management where appropriate.  It also 

made recommendations through the Board 

to management for improvements to these 

functions where necessary.

MANAGEMENT AND STAFF

The Directors wish to express gratitude to all 

employees for their hard work and commitment 

during 2007.  The Board also wishes to thank 

our customers, suppliers, and other stakeholders 

for their continued loyalty and support.

	

Douglas Orane		  A. Anthony Holness

Chairman	 	 Chief Executive Officer

8 April 2008
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fast track to
efficiency

S2K training in progress

In a move to increase efficiencies across all 

divisions, the Hardware & Lumber Group has 

deployed a new Information Technology System: 

S2K Enterprise. Developed by Vormittag 

Associates, an IBM Premier Business Partner 

based in Long Island, New York.

S2K Enterprise is an enterprise resource 

planning   solution system which will increase 

efficiencies across the business, beginning with 

the procurement of goods, inventory control, 

distribution, financial management right to the 

final point of sale to the consumer.

The acquisition of software that can fully satisfy 

the needs of our business is critical. Previous 

systems have proven to be inadequate and 

inefficient. The fully integrated S2K Enterprise 

solution is expected to address the complex 

nature of the H&L business model, which 

involves retail as well as wholesale operations 

along with a centralized distribution system. 

With the successful implementation of S2K, 

we expect greater efficiencies in key areas of 

the business. Areas for expected improvement 

are inventory management, procurement 

and our distribution operations.  Concurrent 

with the S2K implementation is a warehouse 

improvement project, which will see physical 

improvements and will complement the 

technological efficiencies to be gained through 

the new software. The end result will be an overall 

improvement in the customer experience.

New Information Technology System puts Hardware & Lumber 
on the Fast Track to Efficiency
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LUXURY STYLE COMES
TO RAPID TRUE VALUE

Rapid True Value, Jamaica’s leading hardware and home store, is the 
exclusive distributors of the Ralph Lauren line of premium paints. 
Recognized as one of the highest quality paints available, this is the 
first time that Ralph Lauren paint will be sold in True Value stores 
outside of the US. 

The portfolio of distinctive paints includes a full colour palette and 
an exciting range of finishes, including Regent Metallics, a luminous 
paint with a shimmering richness; Suede which evokes a supple 
textured finished; Candlelight, which has as subtle glow and nuance; 
and River Rock which captures the worn look of rocks.
 
“We are proud of our exclusive relationship with Ralph Lauren Paints. 
Our hallmark is to provide customers with the quality products. This is 
a great opportunity to reinforce our position as the leader in hardware 
and home goods. There is simply no other brand with the cachet and 
inspiration offered by Ralph Lauren Paints, because for this brand 
its not about just ‘covering a wall’ it’s about creating a lifestyle,” said 
Oscar Kerr, General Manager, Retail and Procurement of Hardware 
and Lumber Limited of which Rapid True Value is a division.
 
Ralph Lauren Paints are supported by a range design resources 
including look books, tools and instructional videos all offering 
homeowners and interior designers techniques on how to get the 
best possible results. 

The paints are  available at the Lane Plaza, Mandeville, Montego Bay, 
Ocho Rios and Portmore stores.

Ten Year Financial Review

Revenue - J$’000

Net Profit - J$’000

Stockholder’s Equiy - J$’000

Net Current Assets - J$’000

Earnings per Stock Unit

Dividend per Stock Unit

Years prior to 2002 are prepared under JGAPP

			   Restated	 Restated	 Restated		  Restated	 Restated

	 1998	 1999	 2000	 2001	 2002	 2003	 2004	 2005	 2006	 2007

	 1,000,464	 1,216,599	 1,365,206	 1,502,411	 1,628,081	 2,639,811	 5,518,947	 5,332,857	 5,597,276	 6,648,066

	 12,452	 31,901	 19,361	 16,352	 48,892	 44,583	 156,045	 20,268	 37,718	 133,550

	 294,404	 370,172	 369,593	 273,615	 313,507	 605,531	 707,412	 1,065,782	 1,103,500	 1,211,266

	 122,944	 117,181	 95,702	 139,434	 172,901	 297,552	 369,295	 625,223	 686,629	 839,635

	 $0.31	 $0.80	 $0.48	 $0.41	 $1.22	 $0.95	 $2.32	 $0.26	 $0.47	 $1.65

	 $      -	 $      -	 $0.22	 $0.15	 $0.23	 $0.11	 $0.32	 $      -	 $      -	 $0.32
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The Directors submit herewith their 
Annual Report and the Audited Financial 
Statements for the year ended December 
31, 2007.

	 $’000

The net profit before Tax	 198,632

The charge for taxation was	 (65,082	)	

Making the profit after 
taxation 	 133,550

Dividend Paid	 (25,784	)

To which is added the 
retained profits brought 
forward from the previous 
year of 	 392,485

Leaving retained earnings 
to be carried forward to 
the next year of 	 500,251

Directors

The Directors as at December 31, 2007 
were as follows:

Messrs. Douglas R. Orane, A. Anthony 
Holness, Erwin M. Burton, Mr. Rodney  
St. A. Davis, Paul Hanworth, Stephen B. 
Facey,  Gordon K. G. Sharp and Joseph 
Taffe.

Mr. Joseph Taffe was appointed to the 
Board of Directors effective 1st October 
2007.
 
Mr. Paul Hanworth was appointed to the 
Board of Directors effective 3rd December 
2007.

In accordance with Article 100 of the 
Company’s Articles of Association, Mr. 
Joseph Taffe and Mr Paul Hanworth having 
been appointed to the Board since the last 
Annual General Meeting will retire from 

Report 
of the Directors

			   Restated	 Restated	 Restated		  Restated	 Restated

	 1998	 1999	 2000	 2001	 2002	 2003	 2004	 2005	 2006	 2007

	 1,000,464	 1,216,599	 1,365,206	 1,502,411	 1,628,081	 2,639,811	 5,518,947	 5,332,857	 5,597,276	 6,648,066

	 12,452	 31,901	 19,361	 16,352	 48,892	 44,583	 156,045	 20,268	 37,718	 133,550

	 294,404	 370,172	 369,593	 273,615	 313,507	 605,531	 707,412	 1,065,782	 1,103,500	 1,211,266

	 122,944	 117,181	 95,702	 139,434	 172,901	 297,552	 369,295	 625,223	 686,629	 839,635

	 $0.31	 $0.80	 $0.48	 $0.41	 $1.22	 $0.95	 $2.32	 $0.26	 $0.47	 $1.65

	 $      -	 $      -	 $0.22	 $0.15	 $0.23	 $0.11	 $0.32	 $      -	 $      -	 $0.32
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office, and being eligible, offer themselves 
for re-election.

During the year Messrs. Donald G. Wehby 
and William G. Bryan Ewen resigned as 
Directors of the Company.

In accordance with Article 96 of the 
Company’s Articles of Association, 
Messrs. A Anthony Holness, Rodney St. 
A. Davis and Gordon K. G. Sharp will 
retire by rotation and being eligible, offer 
themselves for re-election.

Auditors

Messrs. PricewaterhouseCoopers, have 
expressed their willingness to continue in 
office in accordance with Sections 154 
and 155 of the Companies Act.

The Directors wish to express their 
appreciation to the management and staff 
for the work done during the year.

  By order of the Board
			 
  Dated this 8th day of April 2008

 
			 

 Gene M. Douglas	
 Secretary

Report 
of the Directors
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Corporate DatA 
As at 23 January 2008

Board of Directors 

Douglas R. Orane, C.D., B.Sc., M.B.A., J.P.

Chairman

A. Anthony Holness, F.C.A., F.C.C.A.

Chief Executive Officer

Erwin M. Burton, B.Sc., M.Sc., J.P. 
 
Rodney St. Auburn Davis, B.B.M., C.I.C.A., I.C.A.O.

Paul Hanworth, MA., M.Sc.,  A.C.A., C.P.A.,  

Stephen B. Facey, M. Arch.

Gordon K. G. Sharp, B.Sc. (Eng.), M.B.A.  

Joseph Taffe, BSc., F.C.A., F.C.C.A.

Secretary

Gene M. Douglas, F.C.I.S., M.B.A.

Registered Office

697 Spanish Town Road
Kingston 11, Jamaica

Registrar

Pan Caribbean Merchant Bank Limited

Corporate Trust Division

60 Knutsford Boulevard

Kingston 5

Bankers
The Bank of Nova Scotia (Jamaica) Limited

Citiigroup, N.A.

FirstCaribbean International (Jamaica) Limited

National Commercial Bank Jamaica Limited

First Global Bank Limited

Auditors

PricewaterhouseCoopers

Attorneys-at-Law

DunnCox       
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Corporate DatA 
As at 23 January 2008

	 PERSONAL	 STOCKHOLDINGS
	 SHAREHOLDINGS	 IN WHICH 
		  DIRECTOR/OFFICER 
		  HAS AN INTEREST

Directors
			 

Douglas R. Orane	 31,080	 -

A. Anthony Holness	 60,000	 -

Erwin M. Burton	 1,000	 -

Rodney St. A. Davis	 5,218	 -

Stephen B. Facey	 1,000	 -

Paul Hanworth	 Nil	 -

Gordon K. G. Sharp	 60,000	 -

Joseph Taffe	 20,000	 -

	
	

	 PERSONAL	 STOCKHOLDINGS
	 SHAREHOLDINGS	 IN WHICH 
		  DIRECTOR/OFFICER 
		  HAS AN INTEREST

Senior Management		
		

A. Anthony Holness	 60,000	 -

Jacqueline Johnson	 Nil	 -

Dave Myrie	 Nil	 -

Oscar P. Kerr	 Nil	 -

Garnett Malcolm	 Nil	 -

Glenford Clarke	 Nil	 -

Yvette Johnson	 Nil	 -

Christopher Bond	 Nil	 -

Kelly McIntosh	 Nil	 -

Olive Downer-Walsh	 2,000	 -

Codrick Farquharson	 Nil	 -

INTEREST OF DIRECTORS AND SENIOR MANAGEMENT
As at 31 December 2007

NAME	   STOCKHOLDINGS

GraceKennedy Limited	                47,013,417 	

		

Pan-Jamaican Investment Trust Ltd.	                16,840,106 

		

MF&G Trust & Finance Limited A/C #528	 1,872,631 

		

Mayberry (Principal Trading A/C) 	                  1,022,833 

		

National Insurance Fund	                  1,000,000 

NAME	   STOCKHOLDINGS

		

LOJ PIF Equity Fund  	                     995,997 

	

Mayberry Investments Limited A/C 09022	 922,404 

		

The Jamaica Development Bank	                     800,000 

		

 Guardian Life Limited 	                     761,700 

		

Alumina Partners of Jamaica Hourly Pension	 505,840 

Major Shareholders
As at 31 December 2007



21 | Hardware & Lumber 2007

Executive TEAM 

A. Anthony Holness,
F.C.A., F.C.C.A.

Chief Executive Officer

Jacqueline Leckie Johnson, 
B.Sc.(Actg.), FCCA, CIA, CISA, M.Sc.MIS

Chief Financial Officer

Dave Myrie,
M.A. (Management), A.Sc.Ed., Dip Ed. Cert. Ed. 
Prinicpal, GK Investments

Oscar P. Kerr Jnr.,
B.Sc.(Accounting) 

General Manager, Retail 

Garnet Malcom, B.Sc., (Agri.Sc.)

General Manager, Agro Grace 

Yvette Johnson,
M.B.A., B.Sc. (Elec. & Comp. Engineering)

Chief Information Officer

Glenford Clarke,
M.B.A., B.Sc. (Econ. & Mgmt.)

General Manager, Wholesale

Christopher Bond,
B.A. (Modern Languages)

Chief Human Resources Officer

Kelly McIntosh,
B.Sc., (Agronomy), M. Phil. (Botany)

Supply Chain Manager
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Douglas R. Orane, C.D., J.P., Mr. Douglas Orane was appointed Chief Executive 

Officer of GraceKennedy Limited in 1995, and Chairman of the Board in 1998. He also 

serves as Chairman of Hardware & Lumber Ltd. and First Global Bank Ltd. and as a board 

member of several GraceKennedy subsidiaries. He served as President of the Private Sector 

Organisation of Jamaica from 1992 to 1994, and as Vice President from 2001 to 2003. 

He was an Independent Senator in the Senate from 1998 to 2002.

Gordon K. G. Sharp, J.P., Gordon Sharp has been a director of GraceKennedy Limited 

since 1976 and a member of the Corporate Governance and Compensation Committees of 

the Board. He is a Founding Member of both the Private Sector Organisation of Jamaica 

(PSOJ) and the Jamaica Institute of Management (JIM). He has served as Chairman of the 

Coffee Industry Board from 1981 to 1985. He is currently Chairman of Trout Hall Limited, 

an agricultural and export trdaing company.

Erwin Burton, J.P., Mr. Erwin Burton is Deputy CEO, GraceKennedy Limited and CEO, 

GK Foods. He was appointed to the Board of GraceKennedy Ltd in 1995. He also serves on 

the boards of several GraceKennedy subsidiaries, including Grace Foods International Ltd., 

World Brands Services Ltd., National Processors Ltd., Grace Food Processors Ltd., Grace 

Food Processors (Canning) Ltd., and Grace Kennedy (Belize) Ltd. He is a director of the 

Jamaica Agricultural Development Foundation (JADF).

Rodney St. A. Davis, B.B.M., C.I.C.A., I.C.A.O., is the President and Chief 

Executive Officer of the Cool Group of Companies, a privately-held conglomerate headquar-

tered in Jamaica with operations throughout the Caribbean and North America. Mr. Davis 

has a strong track record of successful change management with extensive experience in 

strategic planning, turnarounds, corporate restructuring and mergers and acquisitions. Prior 

to heading Cool Mr. Davis was the Chief Executive Officer of Cable & Wireless Jamaica, a 

publicly-held company and the sole full-service telephony provider in Jamaica, with annual 

revenues of US$400 million. Prior to heading Cable & Wireless Jamaica, he was the Chief 

Financial Officer of Cable & Wireless Barbados.

Profile 
of Directors
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Profile 
of Directors

Joseph Taffe, B.Sc., F.C.A., F.C.C.A., is acting CEO of GK Investments at 

GraceKennedy Co. Ltd.  A Chartered Accountant, he has worked in senior management 

positions including Group Internal Audit Manager and Group Finance Manager. He serves 

as a director of several GraceKennedy subsidiaries and is also the President of Grace 

Co-operative Credit Union Limited. He holds a Bachelor of Science (Hons.) Degree in 

Management Studies from the University of the West Indies, is a chartered Accountant, a 

Fellow of the Institute of Chartered Accountants of Jamaica and the Association of Certified 

Chartered Accountants, UK.

Paul Hanworth, M.A., M.Sc., A.C.A., C.P.A., has been Chief Financial Officer 

for Pan-Jamaican Investment Trust Ltd. and First Jamaica Investments Ltd. since 2006. An 

accountant by training, Paul spent 14 years in the accounting profession with KPMG and 9 

years in the wine and spirits industry with International Distillers and Vintners (now part of 

Diageo plc), in the United Kingdom, the USA and South Africa, before moving to Jamaica in 

1998. He worked with Mechala Group (now ICD Group) as Chief Financial Officer and, from 

2001, as Chief Operating Officer until 2004, at which time he established 1876 Wines, a 

leading importer and distributor of fine wines and Jamaica’s principal wine club, with his 

wife Cynthia. Paul holds a Masters degree in Classics from Cambridge University, and is a 

member both of the Institute of Chartered Accountants in England and Wales and of the 

American Institute of Certified Public Accountants.

Stephen B. Facey, B.A., M.Arch., Mr. Facey is the CEO of Pan-Jamaican Invest-

ment Trust since 2004 and First Jamaican Investments Limited. He is also a director of Life 

of Jamaica Limited. He brings over 25 years of business experience to the Board. He has 

substantial expertise in real estate and became CEO of Jamaica Property Company in 1990, 

one of the most successful local property management companies today. He is a director of 

Pan-Jamaican, First Jamaica Investment Limited, Hardware & Lumber Limited, Kingston 

Restoration Company, Kingston City Centre Improvement Company (KCCIC) and the New 

Kingston Civic Association.

A. Anthony Holness, F.C.A., F.C.C.A., Mr. A. Anthony Holness is the Chief Ex-

ecutive Officer of Hardware & Lumber Limited. Prior to his appointment as CEO in August 

2005, he was Chief Operating Officer of the merged Hardware & Lumber Limited and Rapid 

& Sheffield Co. Limited as well as Agro-Grace Limited in September 2003. Mr. Holness oc-

cupied the position of Managing Director of Hardware & Lumber having joined the Pan Jam 

Group of companies in 1991 as Financial Controller of Wherry Wharf Ltd., a subsidiary of 

Pan Jam. He was the former Chairman of the Hardware Merchants Association.
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Financials
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Independent Auditors’ Report

To the Members of
Hardware & Lumber Limited

We have audited the accompanying financial statements of Hardware & Lumber Limited set out on pages 26 to 71, 
which comprise the balance sheet as of 31 December 2007 and the profit and loss account, statements of changes 
in equity and cash flows for the year then ended and a summary of significant accounting policies and other explana-
tory notes.

Management’s Responsibility for the Financial Statements
Management is responsible for the preparation and fair presentation of these financial statements in accordance with 
International Financial Reporting Standards. This responsibility includes: designing, implementing and maintaining 
internal control relevant to the preparation and fair presentation of financial statements that are free from material 
misstatement, whether due to fraud or error; selecting and applying appropriate accounting policies; and making ac-
counting estimates that are reasonable in the circumstances. 

Auditor’s Responsibility
Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit 
in accordance with International Standards on Auditing. Those Standards require that we comply with ethical require-
ments and plan and perform the audit to obtain reasonable assurance whether the financial statements are free from 
material misstatement. 
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial 
statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of ma-
terial misstatement of the financial statements, whether due to fraud or error. In making those risk assessments, the 
auditor considers internal control relevant to the entity’s preparation and fair presentation of the financial statements 
in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness of 
accounting policies used and the reasonableness of accounting estimates made by management, as well as evaluat-
ing the overall presentation of the financial statements. 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit 
opinion.
 
Opinion
In our opinion, the accompanying financial statements give a true and fair view of the financial position of the com-
pany as of 31 December 2007, and of its financial performance and its cash flows for the year then ended in accor-
dance with International Financial Reporting Standards and the requirements of the Jamaican Companies Act.

Report on Additional Requirements of the Jamaican Companies Act
As required by the Jamaican Companies Act, we have obtained all the information and explanations which, to the best 
of our knowledge and belief, were necessary for the purposes of our audit.
In our opinion, proper accounting records have been kept, so far as appears from our examination of those records, 
and the accompanying financial statements are in agreement therewith and give the information required by the Act, 
in the manner so required.

Chartered Accountants
27 March 2008
Kingston, Jamaica
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Profit & Loss Account
Year ended 31 December 2007
(expressed in Jamaican dollars unless otherwise indicated)
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Balance Sheet
31 December 2007
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I/We  _____________________________________________________

of  ________________________________________________________

being a Member(s) of HARDWARE & LUMBER LIMITED hereby appoint

_______________________________________________________________
 

of  _________________________________________________________________

or failing him/her  ____________________________________________________

of  _________________________________________________________________

as my/our Proxy, to vote for me/us on my/our behalf at the Annual General Meeting of the said
Company to be held 16 June 2008 at 10:30a.m. at 697 Spanish Town Road, Kingston 11.

SIGNED this _________________________ day of __________________________________ 2008

___________________________________________ Signature

(If executed by a Corporation, the Proxy should be sealed)

Resolutions                                                                     For                 Against

1		

2(a)                     		

2(b)		

2(c)		

2(d)		

2(e)		

3(a)		

3(b)		

4		

5		

6(a)

6(b)

	
N.B. the instrument appointing proxy must be produced at the meeting or adjourned meeting at which it is to be
used, and in default not to be treated as valid.

Affix
$100

Stamp
Here






