


Our 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
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Restated Restated

2008 2007 2006 2005 2004
Revenue - J$'000 6,788,162 6,648,066 5,597,276 5,332,857 5,518,947 

(Loss)/Net Profi t - J$'000 (259,956) 133,550 37,718 20,268 156,045 

Stockholders’ Equity - J$'000 1,119,168 1,211,266 1,103,500 1,065,782 707,412 

Net Current Assets - J$'000 607,265 839,635 686,629 625,223 369,295 

(Loss)/Earnings per Stock Unit ($3.21) $1.65 $0.47 $0.26 $2.32

Dividend per Stock Unit $0.00 $0.32 $0.00 $0.00 $0.32

Restated Restated Restated

2003 2002 2001 2000 1999
Revenue - J$'000 2,639,811 1,628,081 1,502,411 1,365,206 1,216,599 

Net Profi t  - J$'000 44,583 48,892 16,352 19,361 31,901 

Stockholders’ Equity - J$'000 605,531 313,507 273,615 369,593 370,172 

Net Current Assets - J$'000 297,552 172,901 139,434 95,702 117,181 

Earnings per Stock Unit $0.95 $1.22 $0.41 $0.48 $0.80

Dividend per Stock Unit $0.11 $0.23 $0.15 $0.22 $0.00

Hardware & Lumber Limited
Ten Year Financial Review
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Notice is hereby given that the eighty-first Annual General Meeting of Hardware & Lumber Limited will be held 
at the Registered Office, 697 Spanish Town Road, Kingston 11 on Monday June 15, 2009 at 10:30 a.m. for the 
following purposes:

1. To receive and consider the Directors’ Report and Financial Statements for the year ended December 31,   
 2008, and the Report of the Auditors thereon.

 To consider and (if thought fit) pass the following Resolution: -
 
 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. To elect Directors and fix their remuneration

(i) The Directors retiring from office by rotation pursuant to Article 100 of the Articles of Incorporation are Messrs. 
 Erwin M Burton, Stephen B Facey and Paul R Hanworth and being eligible, offer themselves for re-election.
      
 To consider and (if thought fit) pass the following Resolutions: -

 Resolution 2 (a)
 “THAT retiring Director Mr. Erwin M Burton be and is hereby re-elected a Director of the Company.”

 Resolution 2 (b)
 “THAT retiring Director Mr. Stephen B Facey be and is hereby re-elected a Director of the Company.”

 Resolution 2 (c)
 “THAT retiring Director Mr. Paul R Hanworth be and is hereby re-elected a Director of the Company.”

ii) Pursuant to Article 105 of the Articles of Incorporation Mr. Courtney Campbell having been appointed to the 
 Board since the last Annual General Meeting will retire from office and, being eligible offers himself for election.

 Resolution 2 (d)
 To consider and (if thought fit) pass the following Resolution:

 “THAT retiring Director Courtney Campbell be and is hereby elected a Director of the Company”

Notice of Annual General Meeting
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3. To confirm the remuneration of the Non Executive Directors.

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

Resolution 3 (a)
“THAT the Directors be and are hereby empowered to fix the remuneration of the non executive Directors.”

Resolution 3 (b)
“THAT the amount shown in the accounts for the year ended December 31, 2008 for Directors’ fees in the 
amount of $2,070,000 be and is hereby approved.”

4. To appoint Auditors and authorize the Directors to fix the remuneration of the Auditors.

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

Resolution 4
“THAT the Directors be authorized to fix the remuneration of the Auditors, PricewaterhouseCoopers, who have 
signified their willingness to continue in office.” 

5. To consider any other business of an Annual General Meeting.

By Order of the Board

Gene M. Douglas
Secretary

Kingston, Jamaica
31st day of March 2009

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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Erwin Burton
Chairman

Chairman & Chief Executive
Officer’s Report

The fi nancial results for the year ended 31st December 2008 showed revenues of $6,788 million, a marginal 
increase of $40 million or 2% compared to 2007. The net loss attributable to stockholders was $259.9 million 
as compared to net profi t of $133.5 million recorded in 2007. The earnings per share for the year were ($3.21) 
compared to $1.65 for 2007. 

The fi nancial results were quite disappointing as the retail and wholesale divisions of the business suffered the 
effects of the general downturn in the economy and the decline in the construction industry which started in 
the third quarter of the year and continued through to year end.The agricultural division however held its strong 
market position and produced good results. 

Results were also signifi cantly impacted by the devaluation of the Jamaican dollar in the latter part of the year, 
an increase in interest rates and high inventory levels. 

In anticipation of an extended period of diffi cult economic condition, management has commenced a process 
of restructuring the business driven by cost rationalization at all levels. During the last quarter of the year the 
Agro Grace operation in Ocho Rios was consolidated within the local Rapid True Value store to benefi t from the 
synergies of a wider and more diversifi ed product offering to the consumer. In addition, the Rapid True Value 
branch in Savannah-La-Mar was closed due to its continued marginal performance.
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A. Anthony Holness
Chief Executive Officer

We implemented a staff rationalization programme in December 2008 which resulted in the separation of 88 of 
our employees and contract staff. We wish to advise that at the board meeting of the company held on March 
2, 2009 Mr. Douglas Orane stepped down as Chairman and Director of the company.  At the same meeting, 
Mr. Erwin Burton, a Director of the company since September 2003 was appointed the new Chairman and Mr. 
Courtney Campbell was appointed a director of the company.

The focus for 2009 will be the turnaround of the fi nancial performance of the company. This will be achieved 
through the implementation of category management to drive revenues and to improve inventory management 
along with further cost rationalization and improvements in our internal effi ciencies. 

We continue to make signifi cant investment in staff training and development in order to ensure the delivery of 
excellent customer service to our customers.

RAPiD TRUe VAlUe
Revenue generated by the Retail Division declined by 2% relative to the prior year against the background of a 
signifi cant decline in construction and home improvement activity.

Revenue gains generated in the fi rst and second quarters of 4% and 13% respectively, were eroded in the second 
half of the year as the economic challenges impacted traffi c and ultimately, transaction counts throughout the 
chain.

Notwithstanding, the economic challenges, the business made signifi cant investments in preparing associates 
to better serve customers through the introduction of mandatory Product Knowledge training, new Service 
Standards and the installation of Project Centre desks in selected stores. 
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A new roofi ng line was introduced to the market in August 2008. The AllMet line of stone-coated metal roofi ng 
panels is doing well and has complemented the current range of roofi ng materials.

Marketing initiatives undertaken during 2008 were focused around stimulating consumer interest in completing 
simple projects around the home and included features such as staining concrete driveways and adding a 
Deck to your home.

WholeSAle AND PRoJeCTS DiViSioN
The Wholesale and Special Projects Division showed a marginal decrease in revenues of 2% compared to 2007. 
The division which achieved remarkable growth in 2007 failed to signifi cantly improve the performance in 2008 
due primarily to the postponement of construction of major hotel projects.

The division added new product lines to its complement in order to diversify the range and improve on gross 
margins. 

The reseller market continues to be very competitive with new market entrants and aggressive price points on 
commodity products. 

AgRo gRACe DiViSioN
The Agro Grace Division had an excellent year with revenues surpassing prior year by 20%. All product categories 
performed at a consistently high level throughout the year, however, overall sales were negatively impacted by 
high fertilizer prices and to a lesser extent, animal feeds. Hurricane Gustav also negatively impacted the business 
as it destroyed the banana industry and damaged greenhouse structures. 

The vegetable sector continues to be the main contributor to revenues, particularly in the delivery of vegetable 
seeds. 

We maintained a high level of activity in the fi eld in terms of testing, demonstrations and development of new 
products and the training of various farming groups. Agro Grace continues to hold a very strong position in the 
market due to the product range, availability and excellent customer service. 

MANAgeMeNT AND STAff
The Directors wish to express gratitude to all employees for their hard work and commitment during 2008.  The 
Board also wishes to thank our customers, suppliers, and other stakeholders for their continued loyalty and 
support.

----------------------------------------         ---------------------------------------------
Erwin Burton      A. Anthony Holness
CHAIRMAN      CHIEF EXECUTIVE OFFICER

31st March 2009

----------------------------------------         ---------------------------------------------
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Two of H&L’s main objectives in 2009 are (1) to improve operational efficiency; and (2) to use team effort to meet 
customers’ needs.  In order to meet these objectives, H&L has started to implement a strategic approach known 
as Category Management. Category management is a tried and proven retailing concept which has been in 
use for many years across the world. Category management involves:

•	 CREATING/IDENTIFYING	CATEGORIES
Taking the total range of products carried by H&L and breaking them down into groups of related products

•	 MANAGING/RUNNING	EACH	CATEGORY	LIKE	A	BUSINESS	
 Set objectives for each category (turn over, profitability, growth) and develop and implement strategies to 
 achieve the set objectives 

H&L Implements Category
Management In 2009

THE	CATEGORY	TEAM	
lefT To RighT
Veronica Hughes, Olive Downer-Walsh, Dawn Harrisingh, Donna Taylor-Wright, Daniel A. Chambers, 
Megan Walcott, Carol Jamieson, Stacyann Tinglin, Orrett Virgo
iNSeT
Sheryl Chin, Head Category Management & Marketing
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•	 USING	CROSS	FUNCTIONAL	TEAMS	TO	DRIVE	
 PeRfoRMANCe
 
 Category Managers and Buyers, will work 
 closely with:

•	 Suppliers

•	 Supply	Chain

•	 Retail	&	Merchandising

•	 Marketing

The concept of managing categories in “bite 
sized pieces” involves a greater mining of 
data to provide a deeper understanding of 
our business. This provides the basis for and 
analysis of areas that need improvement. 
Such improvement contributes to higher levels 
of operational efficiency. The people behind 
category management, who are referred to as 
the Category Team, measure results, with a view of 
improving performance. In implanting category 
strategies H&L will leverage the following tools to 
ensure success:

•	 Merchandising	(shelf,	display,	Point	of	Sale)

•	 Assortment	(right	variety,	SKU	management)

•	 Pricing

•	 Promotion

•	 Inventory	management	to	improve	inventory	

 turns and gross margin returns on inventory 

 investments

•	 More	effective	retailer/vendor	partnerships	

 (Information sharing, involvement and 

 partnership on all category 

 initiatives) 

H&L will manage its categories of products more 
effectively with the successful implementation of 
category management in 2009. With the category 
management initiative fully implemented, the 
company is expected to increase its profits 
on each dollar of revenue as a direct result of 
operational efficiency gains.  In the long term, 
it should be easy for H&L to sustain the benefits 
of category management because the process 
allows for greater oversight at the core of our 
business.
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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 trading 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., Na-
tional 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.	Auburn	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 headquartered in Jamaica with opera-
tions throughout the Caribbean and North America. Mr. Davis has a strong track record of success-
ful 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 Ja-
maica, he was the Chief Financial Officer of Cable & Wireless Barbados.

THE BOARD OF DIRECTORS
Hardware & Lumber Limited
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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.

Courtney	Campbell is an accomplished and dynamic banking executive with a strong track record 
in leading business growth and strategic management. Mr. Campbell joined the GraceKennedy 
Group in July 2008 as CEO of First Global Holdings Ltd.  In February 2009, he was appointed CEO, GK 
Investments Ltd and to the Board of Directors of GraceKennedy Ltd. He also serves on the Boards of 
several GraceKennedy subsidiaries namely GK Financial Group Ltd, First Global Holdings Ltd., First 
Global Bank Ltd., First Global Financial Services Ltd., First Global Trinidad & Tobago Ltd and Hardware 
& Lumber Ltd. Prior to joining the GraceKennedy Group, he spent twenty three years with National 
Commercial Bank Jamaica. Ltd. where he had served in several management positions in Retail, 
Corporate and Investment Banking. Mr. Campbell graduated from the University of the West Indies in 
1984 with a BSc in Management Studies.  He has an MBA in Finance (Distinction) from the University 
of Wales /Manchester Business School and is also a member of the Chartered Institute of Bankers, 
London.

Paul	Hanworth,	M.A.,	M.Sc.,	A.C.A.,	C.P.A.,	has been Chief Financial Officer for Pan-Jamaican Invest-
ment 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 es-
tablished 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 Investment Trust since 2004 
and First Jamaican Investments Limited. He is also a director of Sagicor Life 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 Lim-
ited, 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 Executive Officer of Hard-
ware & 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 occupied the position of Managing Director of Hard-
ware & 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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Corporate Data
As at 10 February 2009

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

Stephen B. Facey, M. Arch.

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

Joseph Taffe, BSc., FCA., FCCA

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

Registered	Office
697 Spanish Town Road
Kingston 11, Jamaica

Registrar
PanCaribbeanBank 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             

executive Team
A. Anthony Holness, F.C. A., F.C.C.A.
Chief Executive Officer
Hardware & Lumber Limited

Glenford Clarke, M.B.A., B.Sc. (Econ. & Mgmt.)
General	Manager	–	Wholesale	/	Special	Projects
Hardware & Lumber Limited

Yvette Johnson, M.B.A., B.Sc. (Elec. & Comp. 
Engineering)
Chief Information Officer
Hardware & Lumber Limited

Oscar P. Kerr Jnr., B.Sc.
General Manager – Retail 
Hardware & Lumber Limited

Kelly McIntosh, B.Sc., (Agron.), M. Phil. (Botany)
Supply Chain Manager – Agro-Grace
Hardware & Lumber Limited

Garnet Malcolm, B.Sc., (Agri.Sc.)
General Manager – Agro-Grace
Hardware & Lumber Limited

Andrew Wynter
Risk & Governance Manager
Hardware & Lumber Limited

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

Christopher Bond,
Group Human Resource Officer 
Hardware & Lumber Limited
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NAMe STOCKHOLDINGS
1 GraceKennedy Limited                                                       47,013,417  

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

3 Mayberry	Investments	Limited	A/C	09022																					                  3,084,135 

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

5 Trading	A/C	-	National	Insurance	Fund																												                  1,000,000 

6 Sagicor Pooled Equity Fund                                                               995,997 

7 The Jamaica Development Bank                                                     800,000  

8 Guardian Life Limited                                                                       761,700 

9 NCB	Insurance	Co.	Ltd.	A/C	WT	105																																			                    600,000 

10 P.A.M. Ltd - JPS Employees Superannuation Fund                                  593,406 

Major	Shareholders	

Interest	of	Directors	and	Senior	Management

DiReCToRS PeRSoNAl ShAReholDiNgS STOCKHOLDINGS	IN	WHICH	DIRECTOR/OFFICER	
hAS AN iNTeReST

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 H anworth                                                1,000 -

Gordon K. G. Sharp             60,000 -

Joseph Taffe             20,000 -

SeNioR MANAgeMeNT

A. Anthony Holness             60,000 -

Christopher Bond                  Nil -

Glenford Clarke Nil -

Codrick Farquharson Nil -

Yvette Johnson Nil -

Oscar P. Kerr Nil -

Stephen Lewis Nil -

Kelly McIntosh Nil -

Garnett Malcolm Nil -

Olive Downer-Walsh               2,000 -

As at 31 December 2008

As at 31 December 2008
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Report of the Directors

1. The Directors submit herewith their Annual Report and the Audited Financial Statements for the year 
 ended December 31, 2008.
        

2. Directors

The Directors as at December 31, 2008 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.

In accordance with Article 100 of the Company’s Articles of Association, Messrs. Erwin M Burton, Stephen B Facey 
and Paul R Hanworth will retire by rotation and being eligible, offer themselves for re-election.

On March 2, 2009, Mr. Douglas Orane stepped down as Chairman and Director of the company.  At the same 
time Mr. Courtney Campbell was appointed a director of the company.  Pursuant to Article 105 of the Articles of 
Incorporation he will retire at this Annual General Meeting and being eligible offers himself for election.

3. Auditors

Messrs. PriceWaterhouseCoopers, have expressed their willingness to continue in office in accordance with 
Section 154 of the Companies Act.

4. 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 31st  day March  2009

Gene M. Douglas
Secretary

$’000

The net loss before Tax (416,910)

The charge for taxation was 156,954

Making the loss after taxation (259,956)

To which is added the retained profits brought forward from the previous year of 500,251

Leaving retained earnings to be carried forward to the next year of 240,295
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Audit Committee Terms of Reference

1.  Mandate
The Audit Committee shall be responsible for assisting the Board of Directors in the oversight of the:

i) Reliability and integrity of the accounting principles and practices, financial statements and other financial 
reporting;

ii) Internal audit functions of the Company and the Group;
iii) Risk management functions and processes of the Company and the Group;
iv) Qualifications, independence and performance of the external auditors of the Company; 
v) System of internal controls and procedures established by Management and reviewing their effectiveness;
vi) Company’s compliance with legal and regulatory requirements.

2.	 Composition:
The Committee shall be appointed by the Board from the directors of the Company and 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, that is, a person with the following attributes:

i) An understanding of financial statements and applicable accounting principles; 
ii) The ability to assess the general application of such principles in connection with accounting for  

estimates, accruals and reserves;
iii) Experience in preparing, auditing, analyzing, or evaluating financial statements that present  accounting 
 issues of a breadth and level of complexity generally comparable to the breadth and complexity of issues 
 that can reasonably be expected to be raised by the company’s financial statements, or experience actively 
 supervising one or more persons engaged in such activities;
iv) An understanding of internal controls and procedures for financial reporting;
v) An understanding of Audit Committee functions.

3.	 Responsibilities
The duties of the Committee shall include the following:

(A)	Financial	Reporting
i) To review the audited annual financial statements and the quarterly financial results of the Company 
 and recommend the same for adoption by the Board of Directors;
ii) To review the Company’s operating, financial and accounting policies and practices;
iii) To review significant accounting and reporting issues, including recent professional and regulatory 
 pronouncements, and their impact on financial reports.

In discharging its duties for reviewing financial statements and reporting the Committee does not provide any 
expert or special assurance as to financial statements concerning compliance with laws, regulations or generally 
accepted accounting principles.  It is the responsibility of the Company’s management to prepare consolidated 
financial statements that are complete and accurate and in accordance with International Financial Reporting 
Standards (IFRS), and it is the responsibility of the external auditor to audit those financial statements. The 
Committee’s responsibility in this regard is one of oversight and review.
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(B)	Internal	Control
i) To review the Company’s system of internal control (including financial, operational, compliance, information 

systems and risk management) and make recommendations to the Board;
ii) To meet with the Company’s Auditors at least once in every year and more often as required to discuss 

the Annual Audited Financial Statements and other audits conducted of the company’s operations and 
internal control weaknesses or other observations identified from the same and otherwise to carry out its 
mandate;

iii) To meet with the Chief Internal Auditor of the Company or other officer or employee acting in a similar 
capacity and with other members of management to discuss the effectiveness of the internal control 
procedures established;

iv) To meet with the Chief Risk Officer of the Company or other officer or employee acting in similar  
capacity and other members of management as appropriate to review the company’s risk assessment 
and risk management policies and procedures  and the major financial and other risks and exposures 

 affecting the Company and to ensure the monitoring and control of such risks and exposures. 

(C) external Audit
i) To make recommendations to the Board for the appointment, reappointment or termination of the 
 appointment of the external auditors and to approve the remuneration and terms of engagement of the 
 external auditors;
ii) To review with the external auditors the scope of their audit and to review and evaluate their performance;
iii) To review the external auditors’ management letter and management’s response;
iv) To review any significant findings made by the external auditors and managements’ proposed response, and 
 ensure that steps are taken to address these findings;
v) To consider the independence and objectivity of the external auditors and any potential conflicts of interest, 
 and to monitor the effectiveness of the audit process;
vi) To  review policies for the provision of non-audit services by the external auditor and, where applicable, the 
 framework for the pre-approval of audit and non-audit services;
vii) To oversee the resolution of disagreements between management and the independent auditor regarding 
 financial reporting. 
viii) To report to the Board any matter, which it considers is need of improvement or review, and to make 
 recommendations regarding steps to be taken.

(D) internal Audit 
i) To review the proposed internal audit plan for the coming year and ensure that it addresses key areas of risk 
 and that there is appropriate co-ordination with the external auditor.
ii) Meet with the Internal Auditors to discuss any matters that the committee or internal auditors believe should 
 be discussed;
iii) To ensure that significant findings and recommendations made by the internal auditors and management’s 
 proposed response are received, discussed and appropriately acted on; 
iv) To ensure that the Internal Auditor has direct access to the Board Chairman and the Committee. 

(E)	Compliance

Audit	Committee	Terms	of	Reference	cont’d
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i) To obtain regular updates from the Internal 
Auditor regarding compliance matters that may 
have a material impact on the company’s financial 
statements or compliance policies;
ii) To review Management reports of any regulatory 
examinations or audits and correspondence with 
regulators or government agencies which raise 
material issues regarding the company’s financial 
statements, accounting policies and practices, risk 
management practices or compliance with laws 
and regulations affecting the businesses within the 
Company and to ensure that steps are taken to 
address all weaknesses detected;

(F)	Other	assigned	functions
i) To undertake on behalf of the Chairman or the 
Board such other related tasks as the Chairman or the 
Board may from time to time entrust to it.
ii) To review the composition, powers, duties and 
responsibilities of other Audit Committees within the 
Group,  where applicable; To review the effectiveness of 
the procedures in place under the Company’s Whistle-
blowing Policy.

The Audit Committee is comprised of four (4) 
members all of whom are Non-Executive Directors 
of the Company. The members are Rodney Davis 
(Chairman), Paul Hanworth, Joseph Taffe and Stephen 
Facey.

During the year the Committee met 8 times and 
reviewed quarterly and audited financial statements 
on behalf of the Board of Directors.  It reviewed the 
new information technology software which was 
implemented in March 2008, reviewed the internal 
control processes of the company focusing on 
inventory control, compliance and risk management 
and approved actions of the management where 
appropriate.
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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	Com-
pany to be held Monday June 15, 2009 at 10:30 a.m at 697 Spanish Town Road, Kingston 11.

SIGNED this.........……………........... day of…………………................., 2009.

…………………………………………........Signature

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

Resolutions foR AgAiNST
1

2(a)

2(b)

2(c) 

2(d)

3(a)

3(b)

4

Place Stamp
Here $100

PROXY	FORM

HARdwARE & LUmbER LimiTEd

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.




