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ANNUAL GENERAL MEETING
NOTICE is hereby given that an Annual General Meeting of Proven Investments Limited
will be held at 20 Micoud Street, Castries, St. Lucia, on September 15, 2014 at 11:00
a.m. to consider and, if thought fit, pass the following resolutions:

1. To receive the Audited Group Accounts for the

year ended 31 March 2014 and the Reports of the
Directors and Auditors circulated herewith
Resolution No. 1
“THAT the Audited Group Accounts for the
year ended 31 March 2014 and the Reports of
the Directors and Auditors circulated with the
Notice convening the meeting be and are
hereby adopted.”

2. To ratify interim dividends and declare them final
Resolution No. 2
“THAT the interim dividends paid on
26 June 2013, 10 September 2013,
3 December 2013 and 13 March 2014, be
and they are hereby declared as final and no
further dividend be paid in respect of the year
under review.”

3. To appoint Auditors and authorize the Directors

to fix the remuneration of the Auditors
Resolution No. 3
“THAT KPMG Eastern Caribbean, having
agreed to continue in office as Auditors for the
Company, be hereby appointed to hold office
until the conclusion of the next Annual General
Meeting at a remuneration to be fixed by the
Directors of the Company.”

4. To fix the remuneration of the Directors

Resolution No. 4
“THAT the amount shown in the Accounts
of the Company for the year ended
31 March 2014 as remuneration of the
Directors for their services as Directors be
and is hereby approved.”

Dated the 14th day of July, 2014.
By Order of the Board.
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Rhory McNamara, Company Secretary

NB:
Members are reminded of the provisions of Regulations
37-38 of the Articles of Association of the Company,
which provide as follows:
37. A member may be represented at a meeting of
members by a proxy who may speak and vote on behalf
of the member.
38. The instrument appointing a proxy shall be
produced at the place appointed for the meeting before
the time for holding the meeting at which the person
named in such instrument proposes to vote.
A corporation may execute a form of proxy under the
hand of a duly authorised officer of such corporation.
The instrument appointing a Proxy must be in
writing and a Proxy Form is attached for your
convenience.

Proven
The Sum of

COMPANY PROFILE

Proven Investments Limited
(PROVEN) is incorporated in
St. Lucia as an International
Business Company (IBC) with
its registered office located at
McNamara Corporate Services
Inc., 20 Micoud Street, Castries,
St. Lucia.
The primary business of the
Company is the holding of
tradable securities for investment
purposes, but the Company
is also determined to pursue
private equity opportunities as
they arise, provided they are
consistent with the overall aims
and objectives of the Company. To
date PIL has closed four private
equity transactions:

PWL Transition Limited: In June 2014, PIL
purchased 100% shareholdings in First Global
Financial Services Limited (FGFS) and has since
renamed the company PWL Transition Limited
(PWLTL). PWLTL is a Primary Dealer, Pension
Fund Manager and Administrator and a licensed
Securities Dealer. Over the next few months
PWLTL will be merged with PROVEN Wealth
Limited (PWL).
PROVEN REIT Limited: PIL is the 85% majority
owner of Proven REIT Limited, which was formed
as the vehicle for both residential and commercial
real estate investments for PIL. In February 2012,
the first of these investments was completed with
a residential property being purchased through
Proven Kingsway Limited, a wholly owned
subsidiary of Proven REIT Limited. The property,
“ei8ht”, is currently under development as a 31
unit studio complex.

AMCL directly as well as through a number of
partner institutions.
PROVEN Wealth Limited: Proven Wealth
Limited (PWL) is a licensed Securities Dealer
with the Financial Services Commission, which has
regulatory control over the securities industry in
Jamaica under the Securities Act. The PWL team is
experienced and has managed billions of dollars of
investments and has delivered consistent returns and
expert advice over the last twenty years. Their knowhow spans asset management, corporate finance,
financial advisory services, merchant banking,
stock brokerage, pension fund management and unit
trust management.

Asset Management Company Limited: Asset
Management Company Limited (AMCL) is a
consumer and business financing entity that is
incorporated and domiciled in Jamaica. It is the
owner of the Easy Own and eZEEas123.com
brands. Launched in October 2006, Easy Own
allows consumers to purchase furniture and major
appliances on hire purchase from participating
vendors. While eZEEas123.com offers financing for
business, personal needs. This is offered through
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PROVEN invests its capital for the ultimate
benefit of its shareholders, who will share in
the returns of the Company and provides
shareholders with:
• above average US$ fixed income returns
• international and regional diversification
• a tax-efficient investment structure
• an excellent currency hedge
• strong risk management
• a robust corporate governance structure
The assets and operations of PROVEN are managed
by Proven Management Limited (PML), which
has been engaged as the Investment Manager.
The Investment Manager has certain investment
decision making responsibilities, in accordance
with the Investment Policy.
PML is incorporated in Jamaica and manages the
investments and operations of Proven Investments
Limited. PML is licensed and regulated by the
FSC as a Securities Dealer and holds the 10,000
Manager’s Preference Shares in PROVEN, which
collectively hold 50% of the voting rights in
PROVEN on matters other than the Investment
Manager’s fees (on which each Manager’s
Preference Share carries one vote).

US
Prior to this, PIL successfully raised US$20,000,000
in equity capital during February 2010, through
its fully subscribed private placement of ordinary
shares. This is notably one of the largest private or
public US Dollar equity offerings in the history of
Jamaica’s capital market.

The Investment Management Agreement between
PROVEN and PML provides for the following
compensation for PML as the Investment Manager:
1. Management Fee
A management fee of 2% per annum of the
average net asset value of PROVEN will be
payable monthly for managing PROVEN’s assets
and operations.
2. Performance-based Dividends
The Manager’s Preference Shares held by PML carry
the right to a dividend equal to 25% of PROVEN’s
profits earned in excess of the hurdle rate, payable
quarterly. The hurdle rate is a percentage return on
PROVEN’s average equity in each financial year.
This is set annually at the 12 Month LIBOR rate
prevailing at the beginning of the financial year
plus 200 bps, with a ceiling of 6%.
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PML brings together one of the most experienced
teams in the Caribbean’s financial sector, which
in aggregate has successfully managed billions
of dollars in investments, delivering consistent
returns and expert financial advice over the
past two decades. The PML team includes:

Christopher
Bicknell

Johann
Heaven

Peter
Bunting

Christopher Bicknell is widely regarded as one of
Jamaica’s most successful entrepreneurs and is
currently the Group C.E.O. and Finance Manager
of Tank-Weld Ltd. Mr. Bicknell is a Certified Public
Accountant (CPA).

Johann Heaven is responsible for leading the
investment team of PML, including overseeing the
research and analysis on local, regional and global
investment opportunities across all asset classes,
leading to the decision making and execution
process.

Peter Bunting currently serves as Minister of
National Security of the Government of Jamaica. He
has dedicated his life to three driving principles,
Integrity, Respect, and Results. As co-founder,
CEO and Chairman of Dehring Bunting & Golding
Limited (DB&G), Mr. Bunting put these principles
to work and demonstrated his commitment to
excellence in building one of Jamaica’s most
innovative and successful financial institutions.

Chairman

Garfield
Sinclair
Director

Garfield Sinclair is the Country Manager of one
of the region’s largest telecommunications giants,
LIME Jamaica & Cayman. Prior to this Garfield was
the President & Chief Operating Officer of Dehring
Bunting & Golding Limited (DB&G).
Mr. Sinclair’s educational achievements include
the Executive Certificate in Strategy and Innovation
from Massachusetts Institute of Technology Sloan
School of Management, Executive Development
Program at the University of Pennsylvania
(Wharton), California Board of Accountancy – C.P.A
licence (non-practising), Uniform Certified Public
Accounting examination and a Bachelor of Science
degree in Business Administration (Accounting)
from the San Diego State University.

Christopher
Williams
President

Christopher Williams is responsible for overseeing
the operations of PML and providing strategic
direction and leadership towards the achievement
of the organization’s overall goals and objectives, as
set by the Board of Directors.

Senior Vice President, Investments

Mr. Heaven is a Chartered Financial Analyst
(CFA) charter holder, and holds the Financial Risk
Manager (FRM) certification; he has a Masters
Degree in Finance from the University of London.

Sherri
Murray

Vice President, Operations/
Human Resources & Company Secretary
Sherri Murray is responsible for providing
operational and board support along with strategic
human resource management. Prior to this, Mrs.
Murray was a Vice President at Dehring, Bunting
& Golding Limited (DB&G). Mrs. Murray has an
MBA from McGill University, Canada.

(On Leave of Absence)

Mark
Golding

(On Leave of Absence)
Mr. Golding currently serves as Minister of Justice
of the Government of Jamaica and is a specialist
corporate Attorney-At-law. He was a founding
shareholder and director of DB&G and played an
integral role in the success of that company.

Corporate Governance
The Board of Directors of PROVEN Investments Limited
is responsible for promoting the success of the Company
by providing strategic direction and by directing its
affairs. As such, the Board has adopted a Corporate
Governance Policy to promote its effective functioning.
This policy can be viewed on our company website
www.weareproven.com.
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A Word From

Mr. Hart
THE CHAIRMAN’S STATEMENT

PROVEN Investments Limited
has realized a very successful
2013-2014 financial year
which saw several major
accomplishments. While
propelling our Company forward,
we were able to continue to
increase our shareholder
value which still remains our
core focus.
NET PROFIT for the financial year amounted
to US$3.7 million compared with US$4.1 million
last year. This decline was mainly the result of a
softening in the international financial markets, as
bond yields increased across the board during the
year. Despite the decline in profits, we continued to
execute on our three main strategies:
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CARRY-TRADE also known as spread income
decreased by 6%, as we continued restructuring
our liability structure, with short-term funding
being replaced with more stable long-term funding
raised from the market to better match the maturity
profile of our assets and liabilities.
PORTFOLIO POSITIONING or securities
trading also fell as expected during the year, as the
previous year saw an extraordinary rally in the bond
markets that was not repeated this year. However,
we continue to concentrate on building a portfolio
of solid regional and international sovereign and
corporate securities.
Our PRIVATE EQUITY STRATEGY was
executed, with the acquisition of a 10% stake in
Knutsford Express Limited, a profitable and
professionally run luxury bus service operating
throughout Jamaica.
Following the end of the financial year, First
Global Financial Services (FGFS) was acquired
by the Group and subsequently renamed
PWL Transition Limited. The company is
licensed by the Financial Services Commission

as a Securities Dealer, Pension Fund Manager and
Pension Fund Administrator.
We continue with a cautious approach to private
equity deals, pursuing only those that are
worthwhile and have significant potential to
increase the growth and profitability of the Group.
Our three existing subsidiaries all performed well
during the year, contributing positively to the profits
of the Group and we expect that the addition of the
fourth subsidiary will contribute substantially to
these profits:
PROVEN Wealth Limited (PWL) contributed
approximately US$622,000 in Net Profits to the
Group during the financial year. We are confident
that PWL will continue to be a major player in
Jamaica’s financial industry. PWL will continue
to seek to achieve increased market penetration
by undertaking strategic initiatives. These will be
geared at providing innovative wealth management
solutions for their clients and becoming a
major player in both the domestic and regional
capital markets.

Asset Management Company Limited, our
consumer and business financing subsidiary,
performed well during the year, with a portfolio of
US$2.65 million. AMCL is the owner of the Easy
Own and eZEEas123.com brands through which a
wide array of financing services are offered.
PROVEN REIT Limited commenced the
Kingsway development, an apartment complex
in Kingston, Jamaica. They are in the process
of acquiring additional properties and we should
continue to see growth in this portfolio over the
coming year.
As Chairman of the Board of Directors I will
continue to provide strategic guidance, leadership
and direction to PROVEN Investments Limited
and its subsidiaries; whilst strengthening our
existing business relationships. We, the Board,
are committed to our strategic vision to expand
into regional markets and identify private equity
transactions that will further stimulate our
growth and propel us forward while maximizing
Shareholder value.

I wish to express sincere gratitude
to our shareholders – old and new,
our clients, customers and other
stakeholders for their continued
support and trust.
Thank you to my fellow directors, management team
and staff for their continued loyalty and dedication
to this Company as we continue to build on our
vision to be the standard of success and exemplify
the name PROVEN.
Sincerely,

Hon. Hugh Hart, O.J.
Chairman, PROVEN Investments Limited
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Hon. Hugh Hart, O.J.
Chairman

Rhory McNamara
Director & Company Secretary

Yvor Nassief
Director

Hugh Hart was admitted to the Bar at Grays Inn,
England in 1953 and admitted as a Solicitor in
Jamaica in April 1956. Mr. Hart is a former Senior
Partner and Consultant with the firm Clinton
Hart & Co. He is also a founding Partner of Hart
Muirhead Fatta where he practises commercial law,
specialising in the areas of taxation, real estate
development, mining and corporate restructuring.
He has considerable experience in government,
having served as a member of the Jamaican Senate
from 1980-1993, as Minister of Mining & Energy
from 1983 -1989 and as Minister of Tourism from
1984 –1989.

Rhory McNamara is an attorney - at - law by
profession and a Partner in the law firm McNamara
& Co. in St. Lucia, where he specializes in corporate
and banking law and property acquisition.

Yvor Nassief is a well accomplished Dominican
businessman and former Executive Director of
Dominica Coconut Products 1987-1995 and Fort
Young Hotel 1986-2009, both in Dominica. He
is currently the Managing Director and owner of
Archipelago Trading Ltd., Dominica, involved in
money services, insurance, duty-free retail, real
estate development and distribution.

In 2011 Mr. Hart was awarded the Order of Jamaica
for outstanding contribution to the legal profession
and Bauxite and Mining sectors.
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He is also the Manager of McNamara Corporate
Services Inc. where he has amassed nine years of
experience in the formation and management of
International Business Companies, International
Insurance Companies and International Mutual
Funds formed under the respective governing
legislation in Saint Lucia.

Between 1995 and 1997, he served in the
Dominican Senate as Minister of Tourism and
currently serves as Chairman of Invest Dominica,
the island’s investment promotion agency.
He holds a Bachelor of Arts degree from York
University, Toronto.

Noteworthy

Persons
PROFILE OF THE BOARD OF DIRECTORS

Garfield Sinclair
Director

John A. Collins
Director

Jeffrey Gellineau
Director

Garfield Sinclair is the Country Manager of one
of the region’s largest telecommunications giants,
LIME Jamaica & Cayman. Prior to this Garfield was
the President & Chief Operating Officer of Dehring
Bunting & Golding Limited (DB&G).

John Collins has had a distinguished career in
Trust Banking, spanning over 40 years. During
this time, he served in senior positions in Trust
Companies in England, Kenya and Jamaica, before
moving to Cayman in 1966 to open and manage
the Bank of Nova Scotia Trust Company (Cayman)
Limited. In 1973, he moved to Ansbacher (Cayman)
Limited, where he stayed until retiring as Executive
Director in 1995, but continued as a non-Executive
Director until October 2000. Since 2000, he has
acted as consultant and director to a private group
of Trusts and Companies.

Jeffrey Gellineau has over 27 years of extensive
audit experience at KPMG, Barbados. He has been
the engagement partner in managing and providing
audit and other advisory services to clients, both
regionally and internationally. This involved
assessment of client’s internal controls and
business risks to ensure that they were adequately
addressed. Mr. Gellineau is a member of both
the Canadian Institute of Chartered Accountants
and the Institute of the Chartered Accountants
of Barbados.

Mr. Sinclair’s educational achievements include
the Executive Certificate in Strategy and Innovation
from Massachusetts Institute of Technology Sloan
School of Management, Executive Development
Program at the University of Pennsylvania
(Wharton), California Board of Accountancy – C.P.A
licence (non-practising), Uniform Certified Public
Accounting examination and a Bachelor of Science
degree in Business Administration (Accounting)
from the San Diego State University.

Mr. Collins is a Fellow of the Chartered Institute
of Bankers and was appointed a Member of the
Most Excellent Order of the British Empire in
Her Majesty the Queen’s New Year’s Honour
Listing 1986.

During the period January 2009 to November
2010, he was the Project Coordinator for a World
Bank funded project “Strengthening Institutional
Capacity for Project Implementation” which
addressed Capacity Building for Financial
Management and Procurement for Capital Projects
in the OECS Countries.
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Management
Discussion +
FOR THE YEAR ENDED MARCH 31, 2014

OPERATING ENVIRONMENT
The global economy continued to grow at a modest
pace during the year ended March 31, 2014 even
amongst increased geo-political and economic
uncertainty. The international financial markets
continued to experience high levels of volatility,
with steady and cautioned recovery to the upside.
While general market sentiment was mixed,
Central Banks around the world remained cautious,
and the US Federal Reserve began tapering its
asset purchase program, in the context of a slowly
improving economic outlook.
FINANCIAL PERFORMANCE

Our Consolidated Net Profit for
the year ended March 31, 2014
amounted to US$3.78 million,
with Net Revenue amounting to
US$8.57 million. Performance
in our three core strategic
drivers of income over the
period was mixed.
Carry Trade
We continue to raise funds by issuing Notes through
private placement to execute our carry trade
strategy. Spread income was a major contributor
to revenue during the period as the strategy
performed well. Net Interest Income increased by
11.42% to US$3.22 million from US$2.89 million
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Analysis

in the prior year. Dividend Income was lower at
US$0.68 million from US$1.26 million in the prior
year as we continued to strategically reposition our
Balance Sheet given the heightened volatility in the
markets.
Portfolio Positioning
While we have increased our equity exposure, fixed
income instruments remain the core of our portfolio,
representing over 80% of our holdings. Gains on
Securities Trading amounted to US$2.96 million
compared to US$4.15 million a year earlier, as
fixed income markets tightened during the year and
the opportunities for realizing trading gains were
reduced. Gains on our Foreign Exchange positions
also decreased by 24.62% to US$1.19 million for
the twelve month period.
We continue to monitor the investment arena
and strategically adjust our positioning to take
advantage of opportunities that fit our risk-reward
criteria, diversifying our portfolio across fixed
income sectors and non-bond sources of income
with varied risk exposures to lower volatility, while
enhancing our expected risk-adjusted returns.
Private Equity
Private equity investments that fit our risk-toreward objectives continue to be a strong area of
focus as we explore vast opportunities throughout
the region. Over the past few months, we have
seen an uptick in deal flow including direct equity
investments as well as Mezzanine debt investments.
Our current private equity holdings continue to
boost our bottom-line:

[ PROVEN Wealth Limited ]
Proven Wealth Limited performed well during the
twelve month period contributing positively to the
Net Profits of the Group. Total Assets now stand
at US$45.36 million compared to US$48.70
million at the end of March 2013, as PWL
continues to execute on its strategy of building
sound portfolios for its clients. Total Assets under
Administration increased by 96.96% over the
past year, to US$141.22 million at the end of
March 2014.
[ Asset Management Company Limited ]
Asset Management Company Limited (AMCL)
contributed well to the net revenue of the Group
during the year. The company, which offers consumer,
personal, student and micro-business loans, saw the
loan portfolio hitting the US$2.65 million mark as
at 31 March 2014.
[ PROVEN REIT Limited ]
PROVEN REIT Limited, of which PIL is the
majority owner, has commenced the development of
an apartment complex in Kingston, Jamaica. The
Kingsway development, which is expected to cost
J$200 million in addition to the US$1 million spent
to acquire the land and pay the requisite fees, is
progressing ahead of schedule and is expected to be
completed before the end of the 2014/15 financial
year. PROVEN REIT is also in the preliminary
stages of striking a deal to acquire two additional
properties locally and is close to purchasing its
first offshore investment — which is likely to be a
commercial property in the Cayman Islands.

[ Knutsford Express Limited ]

NET PROFIT

PIL has acquired a 10% stake in Knutsford Express
Limited through reserved shares in the Initial Public
Offer of the company. We believe that Knutsford
Express provides an excellent opportunity for PIL to
expand its private equity portfolio in a company that
is profitable, professionally managed and has great
prospects for growth in the near future.

Consolidated Net Profit totalled
US$3.78 million or US$1.28
cents per share versus US$4.16
million or US$1.41 cents per
share in the prior year
which represented a Return
on Equity of 10.97% on an
annualized basis.

[ PWL Transition Limited ]
Subsequent to the financial year end, PIL signed an
agreement to acquire 100% of the shareholdings in
First Global Financial Services Limited (FGFS) from
First Global Holdings Limited. The acquisition was
completed on May 30, 2014, at which time FGFS
was renamed PWL Transition Limited (PWLTL)
and continues business uninterruptedly as a wealth
management firm.
PWLTL is licenced by the Financial Services
Commission as a Securities Dealer, Pension Fund
Manager and Pension Fund Administrator. The
company’s products and services include bonds,
stocks, mutual funds, money market investments,
portfolio management, structured financing, pension
fund management and administration. Over the next
few months PWLTL will be merged with PROVEN
Wealth Limited (PWL).
OPERATING EXPENSES
Consolidated Operating Expenses decreased by
15.6% to US$4.56 million from US$5.40 million
in the prior year period despite continued inflation
in the economy. Our Efficiency Ratio improved to
53.16% compared to 54.30% a year earlier.

BALANCE SHEET
Total Assets amounted to US$148.72 million, up
from US$144.16 million as at March 31, 2013, with
Loans Receivables being the major contributor,
increasing by US$4.23 million to US$20.3 million
as at the year end. The increase in Assets was
funded mainly by an increase in Securities sold
under Repurchase Agreements which increased to
US$44.08 million compared to US$31.37 million
as at March 31, 2013.
SHAREHOLDER’S EQUITY
Despite a 15.48% increase in Retained Earnings
to US$8.48 million, Shareholder’s Equity declined
from US$35.90 million to US$33.02 million as at
March 31, 2014. This was mainly the result of a
reduction in our Foreign Exchange Translation and
Investment Revaluation Reserves, due primarily to
the negative movement in bond market prices over
the twelve month period.

DIVIDEND PAYMENT
The Board of Directors has approved total dividend
payments for the financial year of US$0.0078 per
share which represents an annualized tax-free
dividend yield of 6% on the average share price of
13 cents per share for the financial year.
RIGHTS ISSUE
On Friday May 16, 2014, PIL announced the closure
of its Rights Issue offer with a total subscription
of 341 applications. The offer, which opened on
Monday, May 5, 2014, was a renounceable Rights
Issue that allowed existing shareholders to take
up the offer to purchase one additional share at a
reduced cost of US$0.14 per share for every block
of four shares held. From the Rights Issue a total of
US$10.3 million has been raised, meeting the
target outlined in the Prospectus.
RISK MANAGEMENT
By its nature, PIL’s activities are principally related
to the use of financial instruments. The Company’s
activities therefore expose it to a variety of financial
risks: credit risk, liquidity risk, market risk and
other operational risks. The aim is therefore to
achieve an appropriate balance between risk and
return and minimise potential adverse effects on
the Company’s financial performance.
PIL’s risk management policies are designed to
identify and analyse these risks, to set appropriate
risk limits and controls set, and to monitor the risks
and adherence to limits by means of reliable and
up-to-date information systems.

The Board of Directors is ultimately responsible for the establishment and oversight of the risk management
framework. The Board has established committees for managing and monitoring risks, as follows:
(i) Investment Management Committee
(ii) Audit and Compliance Committee
The Investment Management Committee oversees
how management monitors compliance with the risk
management policies and procedures and reviews
the adequacy of the risk management framework in
relation to the risks faced by the Company.
Credit Risk - Credit risk is the risk of default
by an obligor. This risk is managed primarily by

reviews of the financial status of each obligor. Credit risk may be disaggregated into three (3) types of risk:
i. Default (Counterparty) risk – the possibility that the issuer will fail to meet its payment obligations or
other contractual covenants. Technical default may occur due to the issuer’s violation of other agreed terms
(e.g. failure to maintain a certain financial ratio at/above a pre-determined level).
ii. Credit spread risk – measured by the amount of yield differential above the return on a benchmark,
default-free security (e.g. Treasury bills) demanded by investors to compensate for buying the riskier
security. The risk is that the riskier security might offer a lower than required premium.
iii. Downgrade risk – risk that a bond will be reclassified as a riskier security by a credit rating agency
(e.g. Standard & Poor’s). A downgrade in the rating of a security usually leads to the fall in its market price.
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To mitigate credit risk exposure,
the Company:
• Seeks to ensure that no credit rating for an
asset falls below the minimum approved rating.
Credit ratings are sourced from International
rating agencies such as S&P, Moody’s, CariCris,
or from internal credit research.
• Ensures that the assets are diversified across
various issuers (e.g. countries, corporations)
subject to limitations on the maximum exposure
to any one issuer.
Liquidity Risk
Liquidity risk is the risk that the Company will
encounter difficulty in meeting obligations from its
financial liabilities. Liquidity risk may result from
an inability to sell a financial asset quickly at, or
close to, its fair value. PIL’s approach to managing
liquidity is to ensure, as far as possible, that it will
have sufficient liquidity to meet its liabilities when
due under both normal and stressed conditions.
Prudent liquidity risk management procedures
which are used include maintaining sufficient
cash and marketable securities. The Company’s
liquidity management process includes:
i. Monitoring future cash flows and liquidity on
a daily basis. This incorporates an assessment of
expected cash flows and the availability of high
grade collateral which could be used to secure
funding if required;
ii. Maintaining a portfolio of highly marketable
and diverse assets that can easily be liquidated
as protection against any unforeseen interruption
to cash flows;
iii. Optimising cash returns on investment;
iv. Monitoring statement of financial position
liquidity ratios against internal requirements.
The most important of these is to maintain limits
on the ratio of net liquid assets to customer
liabilities; and
v. Managing the concentration and profile of debt
maturities. Monitoring and reporting take the
form of cash flow measurement and projections
for the next day, week and month, respectively, as
these are key periods for liquidity management.
The starting point for those projections is an
analysis of the contractual maturity of the
financial liabilities and the expected collection
date of the financial assets.
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Market Risk
Market risk is the risk that the fair value or future
cash flows of a financial instrument will fluctuate
as a result of changes in market prices, whether
caused by factors specific to the individual security
or its issuer, or factors affecting all securities traded
in the market. These arise mainly from changes in
interest rate, foreign currency rate and equity prices
and will affect the Company’s income or the value
of its holdings of financial instruments. Market
risk is monitored by the Investment Management
Committee which carries out extensive research
and monitors the price movement of financial assets
on the local and international markets. Market risk
exposure is measured using sensitivity analysis.
i. Currency Risk - Foreign currency risk is the
risk that the market value of, or the cash flows
from, financial instruments will vary because
of exchange rate fluctuations. PIL is exposed
to foreign currency risk due to fluctuations in
exchange rates on transactions and balances that
are denominated in currencies other than the
functional currency. The main currencies giving
rise to this risk are the Jamaican dollar (JA$),
Euro (€) and Trinidad and Tobago (TT$). The
Company manages this risk by matching foreign
currency assets with foreign currency liabilities
to the extent practicable. The net foreign currency
exposure is kept to the targeted levels by buying
or selling currencies at spot rates when necessary
to address imbalances.
ii. Interest Rate Risk - Interest rate risk is the
risk that the value of a financial instrument will
fluctuate due to changes in market interest rates.
PIL manages this risk by monitoring interest
rates daily. Even though there are no formally
predetermined gap limits, where possible and
to the extent judged appropriate, the maturity
profile of its financial assets is matched by
that of its financial liabilities. Where gaps are
deliberately arranged, management expects that
its monitoring will, on a timely basis, identify the
need to take appropriate action to close a gap if it
becomes necessary.
Floating rate instruments expose the Company to
cash flow interest risk, whereas fixed interest rate
instruments expose the Company to fair value
interest risk.

iii. Price Risk - Equity price risk arises from
equity securities held by the Company as part of
its investment portfolio. Management monitors the
mix of debt and equity securities in its investment
portfolio based on market expectations. The
primary goal of PIL’s investment strategy is to
maximise investment returns.
Operational Risk
Operational risk is the risk arising from execution of
an enterprise’s business functions and in particular
the risk of loss resulting from inadequate or failed
internal processes, people and systems, or from
external events such as:
i. Internal Fraud misappropriation of assets,
tax evasion, intentional mismarking of positions,
bribery
ii. External Fraud theft of information,
hacking damage, third-party theft and forgery
iii. Employment Practices and Workplace
Safety discrimination, workers compensation,
employee health and safety
iv. Clients, Products, & Business Practice
market manipulation, antitrust, improper trade,
product defects, fiduciary breaches, account
churning
v. Damage to Physical Assets
natural disasters, terrorism, vandalism
vi. Business Disruption & Systems Failures
utility disruptions, software failures, hardware
failures
vii. Execution, Delivery, & Process
Management data entry errors, accounting
errors, failed mandatory reporting, negligent
loss of client assets.
The Audit and Compliance Committee of
PROVEN Investments Limited (PIL) is
responsible for assisting the Board of Directors
of PIL in fulfilling its oversight responsibilities.
The Committee has adopted a charter to promote
its effective functioning.

C O R P O R AT E S O C I A L R E S P O N S I B I L I T Y

Our Part
Playing

PROVEN Investments Limited holds the firm belief that while
adding value to the investments of our clients and all stakeholders
of the company, we should also take due care to add value to our
environment. As such, we have contributed to a number of projects
spearheaded by clubs and societies within the Caribbean community
such as the Kiwanis, Rotary and Optimist clubs.
We have also assisted a number of schools, individuals and hospices
with their development programs, whether in education, athletics or
personal growth and self enhancement; or the improvement of their
surroundings. We are proud contributors towards the development of
our Caribbean people and will continue to extend our hand towards
building a better society.
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Top 10

Shareholders
for Proven Investments Limited
A S AT M A R C H 3 1 , 2 0 1 4
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Name

Volume		

Percentage

Peter Bunting

30,087,130.00

10.20

Peter Bunting & Carline Senior

148,544.00

0.05

30,235,674.00

10.25

Ozymandias Limited

15,085,706.00

5.11

Nekia Limited

14,708,738.00

4.99

Marco Miret

10,000,000.00

3.39

Marco Miret & Nicole Miret

1,456,310.00

0.49

				

11,456,310.00

3.88

Pelican Investment Company Limited

10,854,369.00

3.68

Tajebe Limited

9,333,334.00

3.16

Alydar Limited

8,000,000.00

2.71

Courtney Wilkinson & Samantha Wilkinson

7,000,000.00

2.37

Paula K. Kerr-Jarrett		

6,943,641.00

2.3		

Christopher Courtnay Williams

6,917,736.00

2.35

Directors

Holdings
for Proven Investments Limited
A S AT M A R C H 3 1 , 2 0 1 4

Name

Volume		

Percentage

YVOR NASSIEF

0.00 			

0.00

JOHN J. COLLINS

0.00 			

0.00

RHORY MCNAMARA

0.00 			

0.00

HUGH CECIL HART *

0.00 			

0.00

GARFIELD SINCLAIR **			

0.00 			

0.00

JEFFREY GELLINEAU

0.00 			

0.00

* Interest in Pelican Investments Co. Ltd.

10,854,396.00

3.68

3,942,718.00

1.34

** Interest in Platoon Limited
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“Connected”
persons are as follows:
The Directors of PIL and their

DIRECTOR

WIFE

minor CHILDREN

COMPANIES

Hugh Hart (Chairman)

Pamela Hart

No minor children

Hart Muirhead Fatta
(law firm partnership)

Jeffrey Gellineau

Shelly Wendy Gellineau

No minor children

N/A

John Collins

Maureen Collins

No minor children

Foreign Market Services
(Cayman)

Yvor Nassief

Nancy Nassief

Isabel, Alexander +
Victoria Nassief

Archipelago Trading Co.;
Belfast Estates Ltd.

Rhory McNamara
(Company Secretary)

Holly Hughes McNamara

Miles Hughes +
Hannah Hughes McNamara

McNamara Corporate
Services Inc., McNamara &
Co. (law firm partnership)

Garfield Hugh Sinclair

Tracey Ann Sinclair

Garielle + Qtano Sinclair

Platoon Limited

15 |

AUDIT + COMPLIANCE COMMITTEE CHARTER

Charter
The

OVERVIEW
Our Audit Committee charter includes but is not
limited to the following guidelines:
1. PURPOSE
The purpose of the Audit and Compliance
Committee of the Board of Directors “the
Committee” is to assist the Board of Directors of
Proven Investments Limited (hereinafter referred
to as either “PIL” or “the Company”) in fulfilling
its oversight responsibilities for:
1.1 The integrity of the Company’s financial
statements.
1.2 The Company’s policies, programs and
procedures to ensure compliance with the
relevant legal and regulatory requirements, the
Company’s Code of Ethics and Conduct, other
relevant standards and best practices.
1.3 The Company’s efforts to implement legal
obligations arising from material agreements and
undertakings, and
1.4 The qualifications and independence of the
Company’s external auditors.
1.5 The performance of PIL’s internal audit
function and its external auditors.

2. MEMBERSHIP
2.1 The Committee will consist of at least three
and no more than nine members of the board of
directors, a majority of whom will not be officers or
employees of the company or any of its affiliates.
2.2 The Committee shall be chaired by a member
who is a non-executive director.
2.3 No members shall participate in any issue in
which that member has a direct personal financial
or business interest.
2.4 The members of the Committee and the Chair
of the Committee shall be appointed annually
by the Board on the recommendation of the
Nomination Committee of the Board. Members
shall serve for such term or terms as the Board
may determine.
2.5 Each Committee member will be financially
literate. At least one member shall be designated
as the “financial expert” (i.e. a qualified
accountant) or shall have significant recent and
relevant financial experience.
The members of PROVEN Investments
Limited’s Audit Committee are:

• Mr. Jeffrey Gellineau (Chairman)
• Mr. Yvor Nassief
• Mr. Garfield Sinclair
3. RESPONSIBILITIES
The Audit and Compliance Committee shall have
the duty and responsibility to:
3.1 Financial Statements
1) Review significant accounting and reporting
issues and understand their impact on the
financial statements. These issues include:
(i) Complex or unusual transactions and highly
judgmental areas.
(ii) Major issues regarding accounting principles
and financial statement presentation, including
any significant changes in the Company’s
selection or application of accounting principles.
(iii) The effect of regulatory and accounting
initiatives, as well as off-balance sheet structures
on the financial statements of the Company.
2) Review analyses prepared by management
and/or the external auditor setting forth significant
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financial reporting issues and judgments made in
connection with the preparation of the financial
statements, including analyses of the effects of
alternative International Accounting Standard
methods on the financial statements.
3) Review with management and the external
auditors the results of the audit, including any
difficulties encountered. This review will include
any restrictions on the scope of the external
auditor’s activities or on access to requested
information, and any significant disagreements
with management.
4) Review the annual financial statements, and
consider whether it is complete, consistent with
information known to committee members, and
reflect appropriate accounting principles.
5) Understand how management develops interim
financial information, and the nature and extent
of internal and external auditor involvement.
3.2 Internal Control
1) Consider the effectiveness of the Company’s
internal control system.
2) Understand the scope of internal and external
auditors’ review of internal controls over financial
reporting and obtain reports on significant
findings and recommendations, together with
management’s responses.
3.3 Internal Audit
1) Review the procedures established for the
receipt, retention, and treatment of complaints
received regarding accounting, internal
accounting controls, or auditing matters; and
the confidential, anonymous submission of
concerns regarding questionable accounting or
auditing matters.
2) Review the effectiveness of PIL’s internal
audit function, including compliance with the
Institute of Internal Auditors’ Standards for the
Professional Practice of Internal Auditing.
3) Meet separately with Internal Auditors, to
discuss any matters that the committee or group
internal audit believes should be discussed
privately.
3.4 External Audit
1) Review the external auditors’ proposed audit
scope and approach, including coordination of
audit effort with internal audit process.
2) Review the performance of the external
auditors, and exercise final approval on their
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appointment or discharge. In performing this
review, the Committee will:

potential compliance violations that are reported to
the Committee.

(i) At least annually, obtain and review a report
by the external auditor describing: the firm’s
internal quality-control procedures; any material
issues raised by the most recent internal qualitycontrol review, or peer review, of the firm, or by
any inquiry or investigation by governmental
or professional authorities, within the preceding
five years, respecting one or more independent
audits carried out by the firm, and any steps taken
to deal with any such issues; and (to assess the
auditor’s independence) all relationships between
the external auditor and the Company.

7) To review any legal matters that could have
a significant impact on the Company’s financial
statements, compliance with applicable laws and
regulations, as well as inquiries received from
regulators and government agencies.

(ii) Take into account the opinions of management
and internal audit.
(iii) Review and evaluate the lead partner of the
external auditor.
(iv) Present its conclusions with respect to the
external auditor to the Board.
3) Consider the rotation of the lead audit partner
every five years and other audit partners every
seven years, and consider whether there should
be regular rotation of the audit firm itself.
4) On a regular basis, meet separately with the
external auditors to discuss any matters that the
Committee or external auditors believe should be
discussed privately.

8) To meet separately with the Head of the Finance/
Compliance Department to discuss compliance
matters and to receive regular updates on compliance
matters in relation to the Company’s business and
to discuss any matters that the Committee believes
should be discussed privately.
3.6 Reporting Responsibilities
1) Report to the Board of Directors about the
committee’s activities and issues that arise with
respect to the quality or integrity of the Company’s
financial statements; the Company’s compliance with
legal or regulatory requirements; its, policies, relevant
standards and best practice; the performance and
independence of the Company’s external auditors and
the performance of the PIL’s internal audit function.
2) Provide an open avenue of communication between
internal audit, the external auditors, and the Board of
Directors and between the Company’s Compliance
Functions and the Board of Directors.
3) Review any other reports that relate to committee
responsibilities.

3.5 Compliance
1) Review the Company’s policies, programs
and procedures for ensuring compliance with
relevant legal and regulatory requirements, the
Company’s Code of Ethics and Conduct, policies,
other relevant standards, best practice and legal
obligations including those imposed by material
agreements and undertakings.

4) Report to the Board of Directors any matter
in respect of which it considers that action or
improvement is needed and make recommendations
as to the steps to be taken.

2) Review PIL’s compliance plan and assess the
implementation of the plan during the period
under review.

2) Perform other activities related to this Charter as
requested by the Board of Directors.

3) Review the findings of any examination by
regulatory agencies, and any auditor observations.

3.7 Other Responsibilities
1) Discuss with management the Company’s major
policies with respect to risk assessment and risk
management.

3) Institute and oversee special investigations as
needed.

4) Review the process for communicating the
code of conduct to the Group’s personnel, and for
monitoring compliance therewith.

4) Review and assess the adequacy of the Committee
Charter annually, requesting board approval for
proposed changes, and ensure appropriate disclosure
as may be required by law or regulation.

5) Review PIL’s compliance risk assessment
plan.

5) Confirm (annually) that all responsibilities outlined
in this Charter have been carried out.

6) Investigate or cause to be investigated any
significant instances on non-compliance; or
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fi·nan·cials

Notes

It’s management’s job to
establish processes in
which ordinary people
can achieve extraordinary
results. – Peter Drucker
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