
A copy of this Prospectus was delivered to the Registrar of Companies for registration pursuant to sub-section 40(2) of the 

Companies Act, 2004 and was so registered on March 14, 2018. The Registrar of Companies accepts no responsibility 

whatsoever for the contents of this Prospectus. A copy of this Prospectus was also delivered to the Financial Services 

Commission (“FSC”) for the purpose of registration of the Company as an issuer pursuant to section 26 of the Securities 

Act, and the Company was so registered on March 19, 2018. The FSC has neither approved this Prospectus nor passed upon 

the accuracy or adequacy of this Prospectus. 

This Prospectus is intended for use in Jamaica only and is not to be construed as an invitation to any person 

outside Jamaica to subscribe or apply for any of the Shares. 

No person is authorized to provide information or to make any representation whatsoever in connection with this 

Prospectus, which is not contained herein.   

 

                                                                   PROSPECTUS 

              by  

                                         DERRIMON TRADING COMPANY LIMITED 

For subscription of up to  

             125,000,000* Fixed and Floating± Cumulative Redeemable Preference Shares due 2021  

                       at a fixed price of J$2.00 per Preference Share payable in full on application 

 *The Company reserves the right to make available a further 50,000,000 2021 Preference Shares  

    (the “Overallotment Option”)  on the same terms and conditions prior to the Closing Date in the event of excess demand.  

 

 ± Each 2021 Preference Share will carry a right to a cumulative preferential dividend at the following rates: 

                                                      (a) 9.0% per annum during “Year 1” and “Year 2”; and  

         

                                                      (b) 90 days WATBY + 2.50% per annum during “Year 3”. 

 

DERRIMON TRADING COMAPNY LIMITED 

Registered Office:  

235 Marcus Garvey Drive, Kingston 11, Jamaica 

Telephone: (876) 937-4897 

Facsimile: (876) 937-0754 

 
An Application Form for use by the general public in respect of the Preference Shares which are the subject of this invitation 

is provided at the end of this Prospectus at Appendix 1, together with notes on how to complete it. The Subscription List for 

the Shares will open at 9:00 a.m. on March 26, 2018 and will close at 4:30 p.m. on April 9, 2018 subject to the right of the 

Company to close the Subscription List at any time if subscriptions have been received for the full amount of the Preference 

Shares available for subscription and subject also to the right of the Company to extend the closing beyond that date subject 

to section 48 of the Companies Act, 2004. In the event of an early closing or an extension of the closing, notice will be posted 

on the website of the Jamaica Stock Exchange (www.jamstockex.com).  

http://www.jamstockex.com/
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SHARE CAPITAL 

                                    Number of Shares             

Authorised               

Ordinary Shares                                                             275,400,000                   

Preference Shares                                                             525,000,000 

 

Issued            

Ordinary Shares                                                        273,336,067  

11.75% Cumulative Redeemable Preference Shares due 2018                                                125,000,000 

  (hereinafter “2018 Preference Shares”) 

 

Available for Subscription in this Invitation   

*Fixed and Floating Cumulative Redeemable Preference Shares due 2021                                                  125,000,000  

  (hereinafter “2021 Preference Shares”) 

 

*The Company reserves the right to make available a further 50,000,000 in 2021 Preference Shares (the “Overallotment 

Option”) on the same terms and conditions prior to the Closing Date. 

 

 

Maximum Consideration                                Value  

  Maximum Consideration if fully subscribed:                                                                           J$ 250,000,000 

*Maximum Consideration if fully subscribed and Overallotment Option fully exercised:       J$ 350,000,000 

 

  
It is the intention of the Company to apply to the Board of the Jamaica Stock Exchange to list the Preference Shares on the 

Junior Market of the Jamaica Stock Exchange (“JSE”). This statement of the Company‟s intention is not a guarantee that the 

Preference Shares will in fact be listed on the Junior Market of the JSE. If the application to list is successful it is anticipated 

such listing will take place within 21 days of the closing of the Subscription List and, the Preference Shares subscribed for 

will be allotted and converted to stock units and dealings will commence immediately after such listing. If the Shares are not 

admitted to listing, the Company will not proceed with the allotment of Preference Shares and will refund, without interest, 

all monies received from subscribers in pursuance of this Prospectus within ten (10) days of the Closing of the Subscription 

List (or the extended Closing, as the case may be) and in any event within forty (40) days after the issue of the Prospectus.  

Please note that the J$163.10 JCSD processing fee (inclusive of GCT) will not be refunded to an Applicant in the event that 

the Company refunds payments received for Preference Shares. 
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1.     IMPORTANT NOTICE & DISCLAIMER 
______________________________________________________________________________ 

 

Invitation is made to Jamaican Residents in Jamaica 

 
This Prospectus is intended for use in Jamaica only and is not to be construed as an invitation to any person outside 

Jamaica to subscribe or apply for any of the 2021 Preference Shares. The distribution or publication of this 

Prospectus and the offering of 2021 Preference Shares in certain jurisdictions may be restricted by law and, 

accordingly, persons into whose possession this Prospectus may come are required to inform themselves about, and 

to observe, such restrictions. 

The 2021 Preference Shares have not been nor will they be registered or qualified under the United States Securities 

Act, 1933, as amended, (the “1933 Act”) or any applicable Blue Sky law or other security law of any State or 

political sub-division of the United States of America. The 2021 Preference Shares may not be offered, sold, 

transferred, or delivered, directly or indirectly in the United States of America, its territories or possessions or any 

area subject to the jurisdiction of the United States or in any other country in which an invitation to subscribe for the 

2021 Preference Shares or the offering of the 2021 Preference Shares is not permitted by applicable law. 

Responsibility for Content of this Prospectus 

 
The Directors of Derrimon Trading Company Limited, whose names appear in Section 16 of this Prospectus, are 

the persons responsible for the information contained herein. To the best of the knowledge and belief of such 

Directors, who have taken all reasonable care to ensure that such is the case, the information contained in this 

Prospectus is in accordance with the facts and does not omit anything likely to materially affect the import of such 

information. Each of such persons accepts responsibility accordingly. 

No person is authorised to provide information or to make any representation whatsoever in connection with this 

Prospectus, which is not contained in this Prospectus. 

 

Content of this Prospectus 

 

This Prospectus contains important information for prospective investors in the 2021 

Preference Shares. All prospective investors should read the Prospectus carefully in its 

entirety before submitting an Application Form.  

 

If you are in doubt about the contents of this Prospectus, you should consult your stockbroker, 

securities dealer, investment adviser, bank manager, attorney-at-law, professional accountant 

or other professional adviser.  

 
This Prospectus contains summaries of certain documents which the Board of Directors of the Company believes are 

accurate. Prospective investors may wish to inspect the actual documents that are summarized, copies of which will 

be available for inspection as described in Section 15. Any summaries of such documents appearing in this 

Prospectus are qualified in their entirety by reference to the complete document. 

 

The publication of this Prospectus shall not imply that there has been no change in the business, results of 

operations, financial condition or prospects of the Company since the date of this Prospectus. 

 

Neither the FSC, nor the Registrar of Companies or any other Government agency or regulatory authority in Jamaica 

has made any determination as to the accuracy or adequacy of the matters contained in this Prospectus. 
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Application to Subscribe for 2021 Preference Shares 

 
This Prospectus is not a recommendation by the Company that prospective investors should submit Application 

Forms to subscribe for 2021 Preference Shares. Prospective investors are expected to make their own assessment of 

the Company, and the merits and risks of subscribing for and owning 2021 Preference Shares. Prospective investors 

are also expected to seek appropriate advice on the financial and legal implications of subscribing for and owning 

2021 Preference Shares, including but not limited to any tax implications. 

  

Each Applicant who submits an Application Form acknowledges and agrees that: 

 

(i) he/she has been afforded a meaningful opportunity to review the Prospectus (including in particular the 

terms and conditions in Sub-Section 6.5), and to gather and review all additional information considered by 

him/her to be necessary to verify the accuracy of the information contained in this Prospectus; 

 

(ii) he/she has not relied on the Company or any other person in connection with his/her investigation of the 

accuracy of such information or his/her investment decision; and 

 

(iii) no person connected with the Company has made any representation concerning the Company or this 

Prospectus not contained in this Prospectus, on which the Applicant has relied in submitting his/her 

Application Form. 
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2. SUMMARY OF INVITATION 
___________________________________________________________________________ 
 

Issuer:   Derrimon Trading Company Limited 

 

Securities:   Fixed and Floating Rate Cumulative Redeemable Preference 

Shares due 2021 (“2021 Preference Shares”).  

 

Subscription Price:  J$2.00 per share payable in full on application. 

 

Preference Share Dividends:  Each 2021 Preference Share will carry a right to a cumulative 

preferential dividend at the following rates: 

 

        (a) 9.0% per annum during “Year 1” and “Year 2”; and  

      

       (b) 90 days WATBY + 2.50% per annum during “Year 3”, 

           

See Terms of Issue in Appendix 2 for definition of “Year 1”;  

“Year 2” and “Year 3”.     

                                                             

Payment Dates:   The relevant Preferential Dividend will be due and payable 

quarterly in arrears on the final Business Day of March,  June,  

September, and December  in each year, save and except that the 

first Payment Date shall be June 29, 2018 and the final Payment 

Date shall be March 31, 2021 (the “Maturity Date”). 

 

Issue Date:   The date on which the 2021 Preference Shares are issued to 

successful applicants which will be no later than the date of 

listing. 

 

Maturity Date:  The 2021 Preference Shares are redeemable on  March 31, 2021 

    

 

Key Terms of 2021 Preference Shares:  

      Cumulative Preference Share Dividend 

            Each 2021 Preference Share will carry the right to receive 

Preference Share Dividends at the rates described above.  

Additionally, the entitlement to the Preference Share Dividends 

is cumulative. 

                        Financial Covenants 

            The Company has covenanted for the benefit of the 2021 

Preference Shareholders that, so long as any 2021 Preference 

Share remains in issue, the Company shall maintain its financial 

position such that: 
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1. The minimum EBITDA to Interest Expense ratio is 1.5 times; 

2. The minimum Net Operating Income to Total Debt Service 

ratio is 1.2 times; and 

3. The maximum Total Debt/Total Equity ratio is 2.0 times. 
      

              See the Terms of Issue in Appendix 2 for more details of the 

Financial Covenants and the defined terms used in them. 
 

                             

                                                                                                 Redemption 

 Optional redemption: The Company reserves the right to redeem 

the Preference Shares at any time prior to the Maturity Date at 

the Invitation Price. 

 

 Mandatory redemption: On the Maturity Date at the Invitation 

Price. 

 

 The holders of 2021 Preference Shares that are redeemed shall 

have a right to the aggregate amount of any dividends accrued at 

the Agreed Rate up to the date of redemption and any cumulate 

dividends that are in arrears. 

 

                     Rights to Capital, Voting  

 On a winding up each Preference Shareholder will have a right 

to repayment of capital ranking pari passu with the holders of 

other Preference Shares in priority to the Ordinary Shareholders.  
 

 On the other hand, the rights of the 2021 Preference 

Shareholders will rank behind those of any statutory, unsecured 

and secured creditors of the Company in the event of a winding - 

up. 
 

 The Preference Shares will not carry the right to vote save in 

narrowly prescribed circumstances including the following: 

 when the Preference Share Dividend has not been paid for 

more than six months 

 on a winding up of the Company 

 on a proposed variation of the rights of the holders of the 

Preference Shares 
 

 The Company also reserves the right to issue additional 

cumulative redeemable, or redeemable, or other preference 

shares in the capital of the Company, ranking pari passu or 

otherwise. 
 

   

 

 

           Conversion to Preference Stock Units    

As it is intended that the preference shares shall be converted to 

preference stock units shortly after or upon issuance, references 
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to “2021 Preference Shares” shall be construed to mean on issue 

of the same, “2021 Preference Shares” and if converted to stock 

units to be construed to mean and apply to stock units mutatis 

mutandis. 

The above is a summary of the terms of the 2021 Preference 

Shares. Please read the Terms of Issue in Appendix 2 for the 

actual terms. 

 

Application Form:  See Appendix 1 of this Prospectus. 

 

Terms and Conditions 

of the Invitation for Subscription: See Sub-Section 6.5 of this Prospectus.  

 

Payment Method:  Either: (1) a manager‟s cheque made payable to “Mayberry 

Investments Limited”; or  

 

   (2) an authorization letter from the Applicant, instructing 

Mayberry to make payment from cleared funds held in an 

investment account in the Applicant‟s name at Mayberry; or  

 

   (3) transfer in the Real Time Gross Settlement (RTGS) system to 

Mayberry in the case of payments of J$ 1 million or more. 

 

Timetable of Key Dates:  Registration of Prospectus: March 19, 2018 

    

   Publication of Prospectus: March 19, 2018 

    

   Opening Date: 9:00 A.M. on March 26, 2018 

 

Closing Date*: 4:30 P.M. on April 9, 2018; subject to early 

closing once fully subscribed 

 

Confirmation of Share Allotments:     All Applicants may refer to the confirmation instructions that will 

be posted on the website of the JSE (www.jamstockex.com) after 

the closing date 

 

Returned Applicants/Refunds:  Available for collection where originally submitted within 10 

(ten) days of the Closing Date (or the extended Closing Date, as 

the case may be) 

 

Final Allotment and Admission  

of trading on JSE:  Within twenty-one days (21) of the Closing Date; subject to 

being admitted for listing by the Board of the JSE on the JSE.  

 

*The Subscription List will close at 4:30 p.m. on the Closing Date of April 9, 2018, subject to the right of 

the Company to: (i) close the subscription list at any time after 9:00 a.m. on the Opening Date of March 

26, 2018 once the issue is fully sold and subscribed; and/or (ii) extend the Closing Date, subject to the 

provision of section 48 of the Act. In either case, notice will be posted on the website of the JSE 

(www.jamstockex.com). 

http://www.jamstockex.com/
http://www.jamstockex.com/
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 **It is the intention of the Company to apply to the JSE for admission of the 2021 Preference Shares to 

trading on the Junior Market of the JSE. The application for admission is dependent on the Company‟s 

ability to (i) raise at least J$150,000,000 as a result of the Invitation made in the Prospectus and (ii) meet 

the criteria for admission set out in the JSE Rules. Please note that this statement of the Company‟s 

intention is not a guarantee that the Shares will in fact be admitted to trading on the JSE. 

 
If 2021 Preference Shares valued at J$ 150,000,000 being the minimum amount set out in Sub-Section 6.2 

has been raised, and the Company does not make a successful application to list, the Company may still 

elect for 2021 the Preference Shares to be allotted.  In that event the 2021 Preference Shares will not have 

the benefit of market liquidity and it may be difficult to effect any transfers in the secondary market.  

Additionally any successful transfers will be subject to transfer tax and stamp duty at the combined rate of 

6%. 
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3. LETTER TO PROSPECTIVE INVESTORS  
___________________________________________________________________________ 

 

 

  March 14, 2018 

Dear Prospective Investor, 

The Board of Directors is pleased to invite you to subscribe and purchase 125,000,000 in 2021 Preference 

Shares in the capital of the Company on the terms and conditions set out in this Prospectus. The Board 

reserves the right to make an additional 50,000,000 in 2021 Preference Shares available for subscription 

on the terms and conditions set out in this Prospectus in cases of excess demand (the “Overallotment 

Option”).  

 

The Company 

The Company was founded in 1998 as a distributor of bulk commodities in the Kingston area. In 2002 the 

Company was appointed a regional co-distributor of Nestlé Jamaica Limited, for the corporate areas of 

Kingston and Saint Andrew, as well as Saint Catherine and Saint Thomas. 

 

In 2009, the Company acquired the business of Sampars Cash „N‟ Carry, one of the largest wholesale 

businesses in Kingston. That acquisition was part of the Company‟s strategy to grow and diversify its 

business by entering the retail space as well as cutting costs through vertical integration. The Company 

presently operates seven (7) retail stores under the Sampars Cash „N‟ Carry brand and its flagship 

supermarket under the Select Brand via a joint venture arrangement.   

 

In December 2013, the Company‟s ordinary shares were listed on the Junior Market of the Jamaica Stock 

Exchange (the “Junior Market”) under the ticker: DTL. As at February 13, 2018, the Company‟s market 

capitalization was approximately J$ 1.96 billion.   

 

In August 2014, as part of its growth strategy, the Company acquired a 49.02% stake in Caribbean 

Flavours and Fragrances Limited (“CFF”) another company listed on the Junior Market (ticker: CFF). In 

2017 the Company acquired majority ownership of CFF. The Company presently owns 65.02% of CFF.  

 

Use of Proceeds 

 
The Company intends to use the majority of the proceeds to repay the 2018 Preference Shares, which 

mature in March 2018. Any remaining proceeds will be used for general corporate purposes.  
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The Company also intends to use part of the proceeds to pay the expenses of this Invitation which, the 

Company estimates will not exceed J$ 10 million (inclusive of brokerage fees, legal fees, registrar fees, 

listing fees and General Consumption Tax).     

 

How to subscribe for 2021 Preference Shares 

 

Those investors who are interested in subscribing for 2021 Preference Shares should read the Prospectus 

in its entirety and the full terms and conditions of the Invitation set out in Sub-Section 6.2, and then 

complete the Application Form set out in at Appendix 1. 

 

 

Yours sincerely, 

 

For and on behalf of the Company 

 

/s/ Derrick Cotterell 

Chairman and Chief Executive Officer 
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4. DEFINITIONS 
______________________________________________________________________________ 

 
The following definitions apply throughout this Prospectus unless the context otherwise requires: 

 

“2018 Preference 

Shares” 125,000,000 fixed and floating rate cumulate redeemable preference shares due 

2018 in the capital of the Company; 

 

“2021 Preference  

Shares”  fixed and floating rate cumulate redeemable preference shares due 2021 in the 

capital of the Company;  

 

“Act”   the Companies Act, 2004; 

 

“Articles”   the Articles of Association of the Company; 

 

“Application Form”  

or 

“Subscription Form”  the subscription form for 2021 Preference Shares in this Invitation and the term 

“Application” shall be construed as a subscription for Shares; 

 

“Auditors”  Mckenley & Associates; 

 

“Auditors’ Report” the report of Mckenley & Associates set out in Section 12; 

 

“Business Day”  any day (other than a Saturday, Sunday or public general holiday) on which 

banks are open for business in the Corporate Area of Kingston and Saint Andrew 

in Jamaica; 

 

“Closing Date” the date on which the Subscription List in respect of this Invitation closes, being 

4:30 p.m. on April 9, 2018, subject to the right of the Company to shorten or 

extend the subscription period in the circumstances set out in this Prospectus; 

 

“the Company” or  

“Derrimon” Derrimon Trading Company Limited, a company incorporated under the laws of 

Jamaica with its registered office located at 235 Marcus Garvey Drive, Kingston 

11, Jamaica; 

 

“Directors” or  the Board of Directors of the Company including a duly authorized committee 

“Board”  thereof; 

 

“Dollars” or “J$”  Jamaican dollars; 

 

“FSC”    the Financial Services Commission; 

 

“Government”            the Government of Jamaica;  

 

“Invitation” this invitation to the public to subscribe for 2021 Preference Shares in the capital 

of the Company on the terms and conditions set out in this Prospectus; 
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“Invitation 

Price”  J$2.00 per 2021 Preference Share; 

 

“JSE” or  

“the Exchange”  the Jamaica Stock Exchange;   

 

“Junior Market  

Rules”   the rules made by the JSE from time to time to govern the Junior Market; 

 

“Junior Market” the Junior Market of the JSE; 

 

“List”   the Subscription List applicable to this Invitation; 

 

“Opening Date” the date on which the Subscription List in respect of this Invitation opens, being 

9:00 a.m. on March 26, 2018; 

 

“Ordinary 

Shareholders” holders of the Ordinary Shares and includes Ordinary Stockholders and vice 

versa; 

“Ordinary 

Shares” no par value ordinary shares in the capital of the Company and includes stock 

units and vice versa; 

 

“Overallotment  

Option” the right of the Company to make available for subscription an additional 

50,000,000 in 2021 Preference Shares at the Invitation Price in the event of 

excess demand;  

 

“Subscription Price” J$2.00 per Share; 

 

“Subscriber”  subscribers in this Invitation. 

 

In this Prospectus, the singular includes the plural and vice versa, and references to one gender include all 

other genders. References to “person” include any individual, company or other corporate body or any 

firm or partnership. 
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5. FORWARD-LOOKING STATEMENTS  
___________________________________________________________________________ 

 
This Prospectus contains forward-looking statements. Forward-looking statements are statements that are 

not about historical facts and speak only as of the date they are made and include without limitation the 

discussions of future plans and financial projections. Although the Company believes that in making any 

such statements its expectations are based on reasonable assumptions, such statements may be influenced 

by factors that could cause actual outcomes and results to be materially different from those projected. 

Prospective investors in the Company are cautioned not to place undue reliance on these forward-looking 

statements, which speak only as of the dates on which they have been made. Future events or 

circumstances could cause actual results to differ materially from historical or anticipated results. 

 

 Forward-looking statements may be identified by accompanying language such as “expects”, “intends”, 

“anticipates”, “estimates” and other cognate or analogous expressions or by qualifying language or 

assumptions. These forward-looking statements are subject to numerous risks and uncertainties. Once this 

Prospectus has been signed by or on behalf of the Company, the Company undertakes no obligation to 

update publicly or revise any of the forward-looking statements in light of new information or future 

events, including changes in the Company‟s financial or regulatory position, or to reflect the occurrence 

of unanticipated events (subject to any legal or regulatory requirements for such disclosure to be made). 

There are important factors that could cause actual results to differ materially from those in forward-

looking statements, certain of which are beyond the Company‟s control. These factors include, without 

limitation, the following: 

 

 general economic and business conditions prevailing both locally and internationally including: 

actual rates of growth of the Jamaican and regional economies, interest rates or exchange rate 

volatility; 

 

 competition in the markets in which the Company operates; 

 

 changes in political, social and economic conditions impacting market conditions in general and 

on the Company in particular;  

 

 adverse climatic events and natural disasters; 

 

 unfavourable market receptiveness to new products; 

 

 changes in any legislation or policy adversely affecting the revenues or expenses of the Company; 

 

 any other factor negatively impacting on the realisation of the assumptions on which the 

Company‟s financial projections are based; 

 

 other factors identified in this Prospectus. 

 

Neither the FSC nor any Government agency or regulatory authority in Jamaica has made any 

determination on the accuracy or adequacy of the matters contained in the Prospectus 
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6. THE INVITATION 
___________________________________________________________________________ 
 

6.1 General Information 

The Company is seeking to raise J$250,000,000 from subscriptions of 125,000,000 in 2021 Preference 

Shares from the general public in this Invitation for Subscription at the Invitation Price of J$2.00 per 2021 

Preference Share. The Company reserves the right to make an available additional 50,000,000 in 2021 

Preference Shares available for subscription at the Invitation Price of J$2.00 pursuant to an Overallotment 

Option.  

 

Assuming that at least J$150,000,000 in 2021 Preference Shares is subscribed for and taken up by the 

general public (the “Minimum Subscription”), the Company will make available an application to the JSE 

for the 2021 Preference Shares to be admitted to the Jamaica Stock Exchange. If the application is 

successful, it is anticipated that the Shares will be admitted to trading within twenty-one (21) days of the 

Closing Date (or the extended Closing Date, as the case may be).  

 

In the event that the Company does not raise the Minimum Subscription of J$ 150,000,000 all 

Applications will be returned to Applicants along with payments (excluding the JCSD processing fee of 

J$163.10) made in relation thereto (without interest).  

 

Prospective investors should read all of the sections of this document carefully. Those prospective 

investors who wish to subscribe for 2021 Preference Shares should complete the Application Form 

set out in Appendix 1. 

 

6.2 Minimum Fundraising 

 

For the purposes of section 48 of the Act the minimum amount which, in the opinion of the Directors, 

must be raised and received by the Company as a result of this Invitation for 2021 Preference Shares in 

order to provide for the matters set out in paragraph two of the Third Schedule to the Act is J$ 

150,000,000 (the “Minimum Subscription”). 

 

6.3  Use of Proceeds  

 

If the Company is successful in raising the Minimum Subscription in this Invitation, it intends to use 

those proceeds to repay the 2018 Preference Shares, which mature in March 2018. Any remaining 

proceeds will be used for general corporate purposes.  

 

The Company also intends to use part of the proceeds to pay the expenses of this Invitation which, the 

Company estimates will not exceed J$ 10 million (inclusive of brokerage fees, legal fees, registrar fees, 

listing fees and General Consumption Tax).     

 

6.4       Timing 

An Application Form for use by Applicants is provided at Appendix 1 at the end of this Prospectus, 

together with notes on how to complete it. The Subscription Lists for the Shares will open at 9:00 a.m. on 

the Opening Date -being March 26, 2018 - and will close at 4:30 p.m. on the Closing Date -being April 9, 

2018- subject to the right of the Company to: (i) close the subscription list at any time after 9:00 a.m. on 

the Opening Date, - once the issue is fully subscribed and/or (ii) extend the Closing Date subject to 
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section 48 of the Companies Act, 2004. In either case, the Company will arrange for an informational 

notice to be posted on the website of the JSE (www.jamstockex.com).  

It is the intention of the Company to apply to the JSE for admission of the 2021 Preference Shares to the 

Junior Market of the JSE. The application is dependent on the Company's ability to: (i) raise the 

Minimum Subscription in this Invitation and (ii) meet the criteria for admission. If such application is 

made and it is successful the Company expects the 2021 Preference Shares to be admitted to trading on 

the JSE within twenty-one (21) days of the Closing Date (or the extended Closing Date, as the case may 

be) and for trading to commence on that date. 

 

If the Minimum Subscription amount set out in Sub-Section 6.2 is raised, and the Company does not 

make a successful application to list, the Company may still elect for the 2021 Preference Shares to be 

allotted.  In that event the 2021 Preference Shares will not have the benefit of market liquidity and it may 

be difficult to effect any transfers in the secondary market.  Additionally any successful transfers will be 

subject to transfer tax and stamp duty at the combined rate of 6%. 

 

6.5 Terms and Conditions of Invitation for Subscription 

1.  Applicants must submit their completed Application Form provided at Appendix 1 to this 

Prospectus. 

 

2.  Applicants will be deemed to have accepted the terms and conditions of this Invitation and any 

other terms and conditions set out in this Prospectus, including in Appendix 1. 

 

3.  Each Applicant acknowledges and agrees that: 

 

(a) he/she has been afforded a meaningful opportunity to review the Prospectus (including the 

terms and conditions in this Section 6), and to gather and review all additional information 

considered by him/her to be necessary to verify the accuracy of the information contained in this 

Prospectus; 

 

(b) he/she has not relied on the Company or any other persons in connection with his/her 

investigation of the accuracy of such information or his/her investment decision; and 

 

(c) no person connected with the Company has made any representation concerning the Company 

or this Prospectus not contained in this Prospectus, on which the Applicant has relied in 

submitting his/her Application Form. 

 

4.  Application Forms from the general public must request a minimum of 2,000 2021 Preference 

Shares and in excess of number must be in multiples of 1,000. Application Forms from the general public 

in other denominations will not be processed or accepted. 

 

5.  Application Forms must be delivered to: 

 

 Mayberry Investments Limited  

 1 ½ Oxford Road  

 Kingston 5 

 

together with payment for the specified number of 2021 Preference Shares together with the JCSD 

processing fee of J$163.10 (inclusive of GCT). 

http://www.jamstockex.com/


 

 17 

 

 

 

6. Payment may be made either by:  

 

 (1) a manager‟s cheque made payable to “Mayberry Investments Limited” ;or  

 

 (2) an authorization letter from the Applicant, instructing Mayberry to make payment from 

cleared funds held in an investment account in the Applicant‟s name at Mayberry; or  

 

 (3) transfer in the Real Time Gross Settlement (RTGS) system to Mayberry in the case of 

payments of J$ 1 million or more. 

 

7.  All Application Forms will be time stamped for processing in the order in which they were 

received. Application Forms that meet the requirements set out in this Prospectus will be accepted 

on a first come first serve basis. 

 

8.  For the purposes of paragraph 7 above the Directors of the Company, in their sole discretion, 

may: 

 

(a) accept or reject any Application Form in whole or part without giving reasons, and neither 

they (nor any of them) nor the Company shall be liable to any Applicant or any other person for 

doing so; and 

 

(b) allot Shares to Applicants on a pro rata or other basis if the Invitation is oversubscribed prior 

to the closing of the Subscription Lists. 

 

9.  Neither the submission of an Application Form by an Applicant nor its receipt by the Company 

will result in a binding contract between the Applicant and the Company. Only the allotment of 2021 

Preference Shares by the Company to an Applicant (whether such Shares represent all or part of those 

specified by the Applicant in his/her Application Form) will result in a binding contract under which the 

Applicant will be deemed to have agreed to subscribe for the number of allotted 2021 Preference Shares 

at the Subscription Price, subject to these terms and conditions. 

 

10.  Successful Applicants will be allotted 2021 Preference Shares for credit to their account in the 

Jamaica Central Securities Depository specified in their Application Forms. Applicants may refer to the 

confirmation instructions that will be posted on the website of the Jamaica Stock Exchange 

(www.jamstockex.com) after the Closing Date. Applicants who wish to receive share certificates must 

make a specific request. 

 

11.  The Company will endeavour to return cheques for the amounts refundable to Applicants whose 

Application Forms are not accepted, or whose Application Forms are only accepted in part, to the 

Applicant‟s address shown in the Application Form within ten (10) working days after the Closing Date 

(or the extended Closing Date, as the case may be) or as soon as practicable thereafter. If an Applicant so 

indicates on his Application Form, the refund cheque will be sent to Mayberry Investments Limited for 

collection by the Applicant (or the first-named joint Applicant) stated in the Application Form. Please 

note that the J$163.10 JCSD processing fee (inclusive of GCT) will not be refunded to an Applicant in the 

event that the Company refunds payments received for Preference Shares. 

 

12. Applicants must be at least 18 years old. 
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7. INFORMATION ABOUT THE COMPANY  
___________________________________________________________________________ 
 

7.1 Overview of Business Division 

The Company operates broadly in two (2) divisions: (i) Distribution and (ii) Retail and 

Wholesale.  

(i) Distribution 

 

Distribution of Nestlé products in Jamaica 

The Company began to distribute Nestlé products in Jamaica on a non–exclusive basis in 2002. 

The Directors note that there are 4 such distributors in Jamaica, inclusive of the Company.  

Nestlé Jamaica Limited permits the Company to co-distribute Nestlé products in the parishes of 

Kingston, Saint Andrew, Saint Catherine and Saint Thomas as well as to utilize its retail 

operations for direct sales to small shops, restaurants, caterers amongst others. 

 

Importation and Wholesale Distribution of Rice, Margarine and Detergents  

The Company also established a specialized division for the importation and distribution of rice 

in October 2006, for sale to supermarkets and other wholesale customers. The Company also 

exclusively distributes its own Delect brand of long grain polished white rice along with other 

rice brands.  

The Company continues to be the exclusive distributor of the Sun range of detergents and 

Golden Brand margarine, manufactured by CIC and VSH Industries out of Suriname 

respectively. 

 

Distribution of cold food items 

In 2007 the Company launched its cold store division offering meats and seafoods, frozen French 

fries, frozen vegetables and similar food items. The Company purchased a proprietary cold 

storage facility to support this line of its business, in 2011 and continues to operate profitable 

despite the unregulated nature of this line of business. 

 

Distribution of S.M. Jaleel products in Jamaica 

In March 2015 the Company became the exclusive distributor of Trinidad and Tobago 

manufactured S.M. Jaleel products in certain parishes in Jamaica, through S.M. Jaleel‟s local 

agent, Jamaica Beverages Limited. S.M. Jaleel is one of the largest manufacturers of non-

alcoholic drinks in the English speaking Caribbean. The Company continues to distribute its cold 

beverages products (juice and dairy) throughout Jamaica in the parishes of Kingston, Saint 

Andrew, Saint Catherine, Saint Thomas, Saint Ann, Saint Mary, Clarendon and Manchester. 
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(ii) Retail Division 

 

Sampars Cash „N‟ Carry  

The Sampars Cash „N‟ Carry business was originally established by Grace Kennedy Limited as 

Grace Cash and Carry in 1974.  Grace Kennedy Limited sold the business in 1982, and its new 

owners renamed it Sampars Cash „N‟ Carry.  The Company acquired the business and assets of 

Sampars Cash „N‟ Carry Limited in 2009 from the prior owners, and established it as a separate 

trading division of the Company. The Company‟s Sampars Cash „N‟ Carry, Outlets and 

Supermarket have expanded to include 7 (seven) outlets in: Kingston, St. Andrew, St. Catherine, 

Manchester and St. Ann.  

 

7.2 Incorporation 

The Company was incorporated as private company with a share capital on December 21, 1998. 

The Company has no parent company. The Company has one subsidiary being Caribbean 

Flavours and Fragrances Limited in which it hold 65.02% of the issued share capital.  

By special resolution passed in the fourth quarter of 2013 the Company converted from a private to 

a public company and adopted new Articles of Incorporation consistent with the requirements of 

the JSE. The Company‟s Ordinary Shares were listed on the Junior Market on December 17, 

2013.  

7.3 Details of Authorised and Issued Share Capital and the Shares in the Invitation 

 (a) Capital Structure 

As at the date of this Prospectus and prior to the launch of the Invitation, the authorised and 

issued Share capital of the Company was as follows:  

 Ordinary Shares Preference Shares 

Authorised 275,400,000 525,000,000 

Issued 273,336,067 125,000,000 
 

 (b) Recent Capital Re-organisation  

At an extraordinary general meeting of the Company held on March 6, 2018 the Ordinary 

Shareholders of the Company increased the authorised preference shares by 400,000,000 to 

525,000,000 and authorised the Board to set the terms and conditions of the additional 

400,000,000 preference shares.   

At a meeting of the Board held on January 31, 2018 the Directors approved the Terms of Issue of 

the 2021 Preference Shares, the subject of this Invitation and the making of the Invitation subject 

to the Prospectus. 
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7.4 Charges Registered against Assets of the Company  

Date 

Registered 

Type of Charge Chargor Asset Charged/ Amount Secured  

 

28/02/2017 

 

 

Debenture 

JCSD Trustee Services 

Limited 

 

J$ 450,000,000.00 

 

09/09/2016 

 

 

 

Charge over 

Shares 

Proven Investments 

Limited 

 

Stock units in the capital of 

Caribbean Flavours and Fragrances 

Limited and all dividends, rights, 

bonuses and other benefits flowing 

therefrom. 

13/12/2017 Bill of Sale Bank of Nova Scotia 

Jamaica Limited 

 

 

2017 BMW X5 

18/09/2015 Bill of Sale First Global Bank 

Limited 

 

2016 Audi 

 

06/06/2016 

Bill of Sale 

 

 

First Global Bank 

Limited 

 

2017 Isuzu Truck 

19/08/2016 Bill of Sale National Commercial 

Bank Jamaica Limited 

 

2014 Mazda BT 50 

05/11/2016 Bill of Sale National Commercial 

Bank Jamaica Limited 

 

 

2012 Nissan Hiace Panel Van 

05/11/2016 Bill of Sale National Commercial 

Bank Jamaica Limited 

 

 

 

2012 Nissan Hiace Panel Van 

 

19/08/2016 Bill of Sale National Commercial 

Bank Jamaica Limited 

 

 

2012 Nissan Urvan Van 

 

01/09/2017       Mortgage  Sagicor Bank Jamaica 

Limited  

 

8-10 Broome Close, Ziadia 

Gardens, Kingston 20 registered in 

the book of Titles at Volume 1489 

Folios 647 and 648. 

 

7.5 Applicable Regulatory Regime  

The business of the Company is not currently regulated. However the Company‟s Ordinary 

Shares and the 2018 Preference Shares of the Company are each listed on the JSE.  The Ordinary 

Shares of the Company are listed on the Junior Market, and the Company is subject to the Junior 

Market Rules which, amongst other things, require it to issue unaudited quarterly financial 

information and also, audited annual financial information as well as timely announcements, and 

to maintain certain standards of good corporate governance.  
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7.6 Intellectual and Real Property 

As at February 26, 2018 being the latest practicable date prior to the publication of this 

Prospectus, the Company has the following interests in intellectual and real property:  
 

(a) Intellectual Property 

 

The Company has registered the following trademarks for use in Jamaica: 

 

(i) Trademark Number 63678 - Derrimon Trading Co. Ltd Words and Logo - classes 

16,18,25,35,39 (valid until 11/11/2019): 

 

 
 

(ii) Trademark Number 63679 - Sampars Cash „N‟ Carry Words and Logo - classes 

16,18,25,35,39 (valid until 11/11/2023): 

   

(iii)      Trademark Number 54636 - Delect Logo Words and Logo – classes 16, 29, 30 (valid 

until 15/10/ 2019): 
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(b) Real Property 

 

As at the date of this Prospectus, the Company has the following interests in real and intellectual 

property: 

 

Type of property Nature of 

Interest 

Other details 

Real property located at 

235 Marcus Garvey 

Drive and comprising 

Derrimon Warehouse 1 

(32,017 sq. ft.) and 

Derrimon Warehouse 2 

(22,800 sq.ft). 

Leasehold. Let to the Company for a 10 – year term commencing November 

2010 for an aggregate monthly rental of $1,387,608 inclusive of 

GCT (no additional maintenance charges are payable).  Lease 

contains an option to purchase the premises at market value or as 

may be agreed. Lessor is the Trustee in Bankruptcy of Cash Plus 

Limited. The lease is terminable by the lessor in the event of the 

Company‟s non – payment of rent for 30 days or more and other 

circumstances set out in the lease, which also contains the 

standard commercial terms and conditions that are typically found 

in a document of its nature. 

Real property located at 

231 – 233 Marcus 

Garvey Drive and 

comprising the Sampars 

Cash „N‟ Carry retail 

outlet and comprising 

Warehouse no. 4 

Leasehold. Let to the Company for a 10 – year term commencing November 

2010 for an aggregate monthly rental of $611,650 inclusive of 

GCT (no additional maintenance charges are payable).  Lease 

contains an option to purchase the premises at market value or as 

may be agreed. Lessor is the Trustee in Bankruptcy as noted 

above. The lease is terminable by the lessor in the event of the 

Company‟s non – payment of rent for 30 days or more and other 

circumstances set out in the lease, which also contains the 

standard commercial terms and conditions that are typically found 

in a document of its nature. 

Real property located at 

8-10 Broome Close, 

Ziadie Gardens, 

Kingston 20  

Owned  Purchased by the Company in December 2011, for $60 million 

excluding taxes and transaction costs. 

Real property located at 

60-62 West Street, 

Downtown Kingston 

Leasehold Let to the Company for a 10 – year term commencing May 2012 

for a current monthly rental of $450,000 inclusive of GCT.  The 

lease contains a right of first refusal in favour of the Company in 

the event that the lessor wishes to sell the property. The Lessor is 

Price Wise Central Ltd. The lease is terminable by the lessor in 

the event of the Company‟s non – payment of rent for 30 days or 

more and other circumstances set out in the lease, which also 

contains the standard commercial terms and conditions that are 

typically found in a document of its nature. 
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Real property located at 

Hargreaves Complex, 

Mandeville 

 

 

 

 

Leasehold 

 

Let to the Company for 7 years from 1 June 2013 for a current 

monthly rental of $132,246 inclusive of GCT. Lessor is the 

Mandeville Agricultural Complex Limited.  The lease is 

terminable by the lessor in the event of the Company‟s non – 

payment of rent for 30 days or more and other circumstances set 

out in the lease, which also contains the standard commercial 

terms and conditions that are typically found in a document of its 

nature.  The term of the lease is capable of extension by 36 

months, and the lease also contains a right of first refusal for the 

company in respect of any lease proposed to be entered into for 

the same premises, by another tenant. 

Real property located at 

3 Ascot Drive, Old 

Harbour, Saint 

Catherine 

 

Leasehold 

 

 

Lease agreement dated as of October 2014, $813,000 inclusive of 

GCT. 

 

Real property located at 

3 Harbour Street, St. 

Ann‟s Bay 

 

 

 

Leasehold 

 

 

 

Lease Agreement with June Chin rental for the rental of Building 

and Parking Lot for ten (10) years with the options to renew for 

US$6,000 plus GCT payable monthly and monthly Parking lot fee 

of US$1,040 plus GCT effective dated March 1, 2015. 

 

Real property located at 

1-3 Retirement Road, 

Kingston 5 

 

 

 

Leasehold 

 

 

 

Lease  Agreement with One Retirement Limited for the rental of 15,000 

sq. ft. for ten (10) years with the options to renew for a further 

term of two (2) years for US$23,800.00 plus GCT payable 

monthly and monthly maintenance of US$200.00 plus GCT 

effective dated January 15, 2017. 

 

 

Real property located at 

Shop # 13 Upper Manor 

Park Plaza, Manor Park, 

Kingston 8 

 

 

 

 

            Leasehold 

 

Lease    Agreement with Jamaica Property Company Limited for the rental 

of 42,208 sq. ft. for five (5) years at a price of US$18.44 per sq. ft. 

plus G.C.T. annual increase based on US CPI plus 2%. Effective 

March 10, 2017. 
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7.7 Material Contracts 

The following material contracts, not being contracts entered into in the ordinary course of 

business, have been entered into by the Company with the following persons (“Counterparties”): 

Date Counterparty Amount Additional Details 

 

 

February 13, 2017 

 

 

JCSD Trustee Services 

Limited 

 

 

 

 

J$450,000,000.00 

 

 

Private Placement Notes secured 

by debenture  

 

January 1, 2018 

 

Nestle Jamaica Limited 

 

 

 

J$1,000,000.00 

 

Guarantee 

 

March 15, 2017 

 

VDWSD Limited 

 

N/A 

Agreement for the operation of 

Select Grocers Supermarket at 

Shop # 13, Upper Manor Park 

Plaza. 

 

7.8 Litigation 

As at the date of this Prospectus, there were no material litigation, arbitration, or similar 

proceedings pending or threatened against the Company as defendant, nor do the Directors 

believe that there are circumstances which may give rise to such proceedings. 

 

7.9    Dividend Policy 

Ordinary Shares 

At the date of this prospectus the Board does not anticipate paying a dividend on the Ordinary 

Shares at this time.  

 

Preference Shares 

The Terms of Issue of the Preference Shares entitle their holders to the Preference Share Dividend, 

being a fixed rate dividend of 9.0% per annum in Year 1 and Year 2, and a floating rate dividend of 

90 days WATBY + 2.50% in the Year 3. 

 

7.10 Insurance Arrangements  

The Company ensures that its fixed and variable assets inclusive of inventory are fully insured 

through its current insurance policy which expires on December 7, 2018 with General Accident. 

In addition, the Company has current insurance policies for its Directors as well as Keyman 

Insurance.   
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8. DIRECTORS AND SENIOR MANAGERS AND THEIR INTERESTS  
___________________________________________________________________________ 

 

8.1 Board of Directors of the Company 

Brief biographical details of the Directors of the Company are set out below. The Directors‟ 

residential addresses are set out in Section 13 hereto.  

  Derrick Cotterell, Chief Executive Officer 

Derrick Cotterell is Derrimon‟s founder and Chief Executive Officer. 

Derrick has over 30 years‟ experience in sales, marketing and general management gained during 

his previous career at Grace Kennedy and Company Limited where he held several managerial 

positions such as Area Manager, Divisional Manager, and Business Unit Manager. 

Derrick is a graduate of the University of the West Indies (Bachelor of Science degree (B.Sc.) in 

Management Studies) and Florida International University (Master of Business Administration 

degree (M.B.A.)).   He also serves as a director of the Governor General of Jamaica‟s “I Believe 

Initiative” which seeks to improve the lives of young Jamaicans, and as a Deacon of the 

Fellowship Tabernacle Church in Kingston where he is an active member of the Church 

community. 

 

Ian Kelly, Chief Financial Officer 

Ian has served as a member of the Board since 2009, initially as a non–executive director. Ian 

subsequently joined the management team of the Company in September 2011 as an Executive 

Director and the Chief Financial Officer.    

Ian is a seasoned financial and risk manager with senior level experience in the areas of treasury, 

corresponding banking, corporate finance, securities trading and asset management. He has held 

positions at Royal Bank of Canada (formerly RBTT Jamaica and now named Sagicor Bank 

Jamaica Limited) in the capacity of Assistant General Manager for Treasury and Corresponding 

Banking and later as the General Manager of RBTT Securities Jamaica Limited, a subsidiary 

which he was commissioned to establish. Prior to joining the Company, Ian was Senior Vice 

President in charge of Asset Management & Advisory Services at First Global Financial 

Services. 

Ian is a Certified Public Accountant (U.S.A.) and a Chartered Accountant (Jamaica) by 

profession. He holds both a Bachelors and a Master of Science degree in Accounting from The 

University of the West Indies. Ian also completed the Executive Development Program at the 

Wharton Business School of the University of Pennsylvania. 
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Winston Thomas, Independent Non-Executive Director  

Winston joined the Board of the Company in 2009.  He has worked for over 27 years in the field 

of distribution. He spent approximately 19 years at Grace Kennedy and Company Limited, 

leaving finally as Regional Sales Manager.  Winston also worked at Lascelles de Mercado 

Limited, where he helped to secure the distribution of at least two household brands for that 

company. Prior to joining the Company Winston was also the Divisional Sales Manager for 

Pepsi Jamaica Limited.  He is a graduate of the University of the West Indies, and the holder of a 

Bachelor of Science Degree (B.Sc.) in Management Studies from that institution.  

 

Monique Cotterell, Executive Director  

Mrs. Cotterell is the managing Director of Cotterell‟s Texaco Service Station located at 27 Half 

Way Tree Road, Kingston 5. Monique has prior experience in the service and retail industry 

gained at Grace Kennedy and Company Limited, and Sealand Services Limited.  Monique holds 

a Bachelor of Science degree in Business Administration from the University College of the 

Caribbean (UCC).  Monique is also a Director of the Rescue Package Foundation, and a Director 

of the Music Ministry of the Fellowship Tabernacle Church in Kingston, where she is an active 

member of the Church community. 

 

Earl Anthony Richards, C.D. , Independent Non- Executive Director  

President of the Airport Authority of Jamaica and Chief Executive Officer of the Norman 

Manley International Airport (NMIA) Limited, Earl brings a wealth of experience to the board. 

Earl is committed to public service: he is currently the Chairman of the Board of Management of 

Shortwood Teachers‟ College and the Shortwood Foundation. He also serves as a board member 

at Jamaica Youth for Christ, Ports Security Corps Limited, and Airports Council International- 

Latin America & Caribbean region. In 2002, he received the Order of Distinction – Commander 

Class (CD), in recognition of his contributions to Public Service. 

Earl graduated from the University of Toronto with a degree in Civil Engineering. Earl also 

received a Masters of Business Administration degree (M.B.A.) from the Mona School of 

Business at the University of the West Indies. 

 

Alexander I.E. Williams, Independent Non-Executive Director  

Alexander has served as a member of the Board since 2009.  An Attorney-at-Law for over 22 

years, Alexander specializes in civil litigation, constitutional law claims, commercial litigation, 

judicial review of administrative action and industrial relations and labour law.  He is currently a 

Senator of the Upper House of the Jamaican Parliament, and Senior Partner at Usim, Williams & 

Company.  He is a member of the Jamaican Bar Association, as well as being the former 

Chairman of the Jamaica Anti-Doping Commission and a former member of the boards of the 

Water Resource Authority, and the National Family Planning Board. 
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  Tania Waldron–Gooden, Independent Non-Executive Director and Mentor to the Board 

Tania Waldron-Gooden is the Senior Vice President, Corporate Finance, Research & Special 

Projects at Mayberry Investments Limited.  As the Mentor of the Company, she is responsible 

for providing the Board with support in establishing proper procedures, systems and controls for 

its compliance with the Junior Market Rule requirements for financial reporting, good corporate 

governance, and the making of timely announcements.  

Tania joined Mayberry as a Management Trainee in 2006. She rotated through the Research, 

Asset Management, Equity Trading, Corporate Financing, Risk & Compliance and Information 

Technology departments. Before joining Mayberry, Tania worked in Pension Fund and Client 

Portfolio Management.  She holds a Bachelor of Science degree (BSc.) (Hons.) in Geology from 

the University of the West Indies.  Tania also holds a Master of Business Administration degree 

(M.B.A.) from the University of Sunderland in the U.K. Tania has completed the Jamaica 

Securities Course as well as the Canadian Securities Course administered by the Canadian 

Securities Institute.   

Paul Buchanan Jr, Non-Executive Director 

Paul is a seasoned Investment Professional who brings years of experience in the areas of 

portfolio management, client acquisition, sales and marketing. He currently is the Managing 

Director of Manwei International Limited and previously served as Senior Vice President Sales 

and Marketing at Mayberry Investments limited between 2013 – 2016. 

He holds a Bachelor of Business Administration degree, majoring in Finance, from The 

University of Technology, Jamaica. 

 

8.2  Corporate Governance 

The Board has two (2) committees. The members of each committee of the Board are as follows: 

Audit Committee Remuneration Committee 

Earl Anthony Richards, C.D. 

(Independent Chairman) 

Alexander I.E. Williams  

(Independent Chairman) 

Tania Waldron-Gooden  

(Independent Director) 

Earl Anthony Richards, C.D. 

(Independent Director) 

Ian Kelly 

(Executive Director) 

Winston Thomas 

(Independent Director) 

 

8.3 Shareholdings of Directors 

As at February 26, 2018 the following directors have the following interest in shares in the 

Company:  
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Name of Director Number of Shares Approximate Percentage of 

Issued Share Capital  

1. Mr. Derrick Cotterell  110,000,000 40.24% 

  Connected Party:   

          Mrs. Monique Cotterell 5151             40,000,000             14.63% 

                               

  Combined: 

  

 1,50           150,000,000 

 

54.87% 

2. Mr. Ian Kelly  

   Connected Party: 

        Ms. Claudia Smith 

   Combined: 

15,743,459 

  

             1,000,000 

           

           16,743,459 

5.76% 

 

 

0.37% 

               

                  6.13% 

4. Mr    3.  Mr. Winston Thomas             13,297,118 4.87% 

4. Mr. Earl Anthony Richards and 

Mrs. Elaine Richards 

 

500,000 

 

0.18% 

6. Mrs. Monique Cotterell 

Connected Party: 

    Mr. Derrick Cotterell 

Combined 

40,000,000 

 

 

110,000,000 

150,000,000 

14.63% 

 

 

40.24% 

 

54.87% 

7. Mr. Alexander I.E. Williams 100,000 0.04% 

8. Mrs. Tania Waldron-Gooden 0 0% 

9. Mr. Paul Buchanan Jr.  

Connected Party: 

Manwei International Limited 

Combined 

                    0 

 

            47,016,943 

            47,016,943 

 

                     0% 

 

                17.20% 

                17.20% 
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8.4 Mentor 

The Company continues to abide by the rules of the Junior Market of the Jamaica Stock 

Exchange. As such, we continue to utilize the Mentor who was approved by the Jamaica Stock 

Exchange since our listing in December 2013 in that capacity.  

 

8.5 Directors’ Fees and Executive Emoluments  

The Executive Emoluments for the Executive Directors for the period ending December 31, 2017 

was J$ 28.153 million whilst the fees payable to non-executive directors and mentors did not 

exceed J$ 2.5 million. 
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9. MANAGEMENT DISCUSSION AND ANALYSIS  
___________________________________________________________________________ 

 
9.1 History of the Company and its Operations 

The Company was incorporated in 1998.  Its first business line consisted of importation of 

granulated sugar for onward supply to local manufacturers of bulk syrup. By 2002, the Company 

was appointed as one of 4 co-distributors of Nestlé products in Jamaica, by Nestlé Jamaica 

Limited (“Nestlé Jamaica”). The Company distributes all of the familiar Nestlé brands such as 

Betty, Milo, Supligen, Nescafé, Maggi, Nestum, Trix, Lucky Charms, Cookie Crisp, and 

Cheerios, with the exception of the Gerber line of baby and infant foods. Under the arrangements 

with Nestlé Jamaica, the Company distributes Nestlé products in the parishes of Kingston, Saint 

Andrew, Saint Catherine and Saint Thomas and more recently, in the parishes of Saint Mary and 

parts of Saint Ann. The Company acts as a non–exclusive distributor in those parishes, alongside 

Nestlé Jamaica. The Directors note that the Nestlé distribution business has grown from 250 

cases per month to market in 2002, to average approximately 16,000 cases per month at the end 

of 2013.   

 

In 2006, the Directors of the Company took steps to diversify its offerings. This resulted in the 

establishment of a bulk rice importation and distribution business. Two years later, the Company 

also expanded by establishing a cold products division to distribute meat and seafood, frozen 

French fries, frozen vegetables, as well as other frozen items. In 2009, the Company acquired the 

business of Sampars Cash „N‟ Carry (formerly Grace Cash and Carry), which had been in 

continuous operation for over 30 years.  The Directors consider that the acquisition was made 

strategically, in order to expand the Company‟s reach in down markets within the 

wholesale/retail food trade. The acquisition also enabled the Company to further increase the 

range of products it supplies to the market.  

 

In 2013, the Company launched an exclusive product range under the “Delect” brand name.  The 

first “Delect” branded products introduced to the local market included long grain polished white 

rice, vegetable oil, tomato ketchup, canned mackerel, sea salt, corned beef and cornmeal. The 

products are positioned as quality items with competitive price points, and various consumer 

sizes to choose from. The Directors note that to date, feedback on the products has been largely 

positive. The Directors intend to launch more “Delect” branded products in the short to medium 

term, and the Directors are hopeful that over time, the “Delect” line will enhance the public 

profile of the Company and assist it to further diversify its revenue (the Company earned 68.35% 

of its overall revenue from distribution activities and 31.65% from the retail business in the 

financial year ended 31 December 2013).  

In 2017 the Company acquired a majority stake in Caribbean Flavours and Fragrances Limited 

further diversifying its revenue streams. 
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The Company has grown at a rapid pace over the years. Today the Company‟s principal premises 

at 231 – 233 and 235 Marcus Garvey Drive include leased warehouse facilities of approximately 

100,000 square feet inclusive of some 14,000 square feet of cold storage on 3.5 acres of land and 

also, the main Sampars Cash „N‟ Carry store. The Company‟s footprint has now grown to 

include four (4) satellite outlets at Washington Boulevard, West Street (Downtown Kingston), 

Mandeville and the acquisition in 2014 of Sampars Old Harbour. The Company manages the 

logistics of distribution of its various products. The Company distributes to over 1,200 customers 

across the island using a fleet of over sixty-five (65) contracted trucks.  As a result, the 

Company‟s reach has increased over the years to include several market channels such as 

supermarkets, wholesalers and retailers.   

 

9.2     Audited Financial Information (2013 – 2017) 

The Company has demonstrated a significant top line growth between 2013 and 2017 with only 

2016 showing a small year on year percentage decline of 1.68%. Gross sales increased by 20.6% 

(excluding results of subsidiary) in the 5-year period under review, as illustrated by the table 

below. The year on year percentage growth in the annual sales of the Company is outlined in the 

table below: 

 

The Directors consider that the growth in the Company‟s sales during the last 5 financial years 

has resulted from the strategies employed by the Company to increase its market share.  These 

strategies included the following:  

 growing existing markets for the Company‟s products.  

 increasing its distribution footprint across Jamaica with the addition of further Sampars 

branded outlets. 
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 Joint Venture partnership in key market growth areas. 

 focusing on customer-centric processes at all levels of the distribution chain.  

 development of additional revenue streams via the acquisition of allied retail businesses.  

 diversification of the product range and the introduction of new product offerings. 

 culling and re-positioning of the distribution portfolio. 

 

The Company‟s strategies have resulted in gross profit increasing steadily during the 5 year 

period under review. The Directors are focused on further improvements in the Company‟s gross 

profit and to date improvement has arisen as a result of the Directors‟ management of margins 

and procurement cycles and the adoption of a disciplined approach to sales execution. 

 

9.3  Recent Group-wide Financial Results 

The Group (and where otherwise specified the Company) reported the following results for the 

financial year ended December 31, 2017: 

 Consolidated Net Profit of J$281.8 million 

 Derrimon Trading Company Limited Net Profit of J$204.32 million 

 Consolidated Gross Profit of J$1.34 billion 

 Derrimon Trading Company Limited Gross Profit of J$1.18 billion 

 Consolidated Revenue of J$ 6.72 billion  

 Derrimon Trading Company Limited Revenue of J$6.39 billion  

 Consolidated Earnings Per Stock unit of $0.92 

 

Consolidated Results for Year Ended December 31, 2017  

The Group reported consolidated trading income of J$6.72 billion for the year ended December 

31, 2017. Cost of sales totaled J$5.39 billion resulting in a gross profit of J$1.34 billion for the 

2017 financial year. Other Income for the year end totaled J$257.13 million.   

The Group‟s operating expenses totaled J$1.14 billion and administrative expenses totaled 

J$1.01 billion, while selling and distribution expenses closed at J$135.67 million. The cost of 

financing the Group‟s debt obligation for the financial year closed at J$169.90 million.  

Group wide profit before taxation grew to J$281.80 million for the year ended December 31, 

2017.  No taxes were reported for the period as such Group wide Net Profit amounted to 

J$281.80 million. Net profit attributable to shareholders amounted to J$252.37 million. The 

Group‟s earnings per share (EPS) closed the year at J$0.92.   

Additionally, as at December 31, 2017, the Group‟s assets totaled J$2.89 billion with Inventories 

at J$795.55 million, while receivables amounted to J$887.21 million. Cash and cash equivalents 

totaled J$265.52 million. The Group‟s Liabilities amounted to J$925.42 million, with borrowings 

totaling J$754.32 million. Shareholder Equity totaled J$864.07 million, which translates to a 

book value of $3.16 per share. 
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10. RISK FACTORS  
___________________________________________________________________________ 
 
10.1 In addition to other information set forth in this prospectus, investors should 
consider carefully the risks described below before subscribing for 2021 Preference Shares 
in the Company. These risks are not the only ones facing investors. Additional risks, not 

presently known to the Directors, or that the Directors may presently consider immaterial, 
may also impair the Company’s operations. 
  

10.2 This Prospectus also contains forward-looking statements that involve risks and 

uncertainties. The Company’s actual results could differ materially from those anticipated 

as a result of certain factors, including the risks faced by the Company described below 

and elsewhere in this Prospectus. 

Operational Risks  

 

10.3 In the execution of its business functions the Company is exposed to risk of loss resulting 

from inadequate or failed internal processes, people and systems, or from external events. 

Operational Risks also include: 

 

(a) systemic risk (including the risk of accounting errors, failure to procure 

appropriate insurance coverage, and compliance failures); 

 

(b)  legal risk and reputation risk; 

 

(c) employee errors, computer and manual systems failures, security failures;  

 

(d) fire, floods and other losses to physical assets; and  

 

(e) fraud or other criminal activity. 

 

Volatility in Price of 2021 Preference Shares or Flat Trading  

 

10.4 Following their proposed admission to trading on the JSE the 2021 Preference Shares may 

experience volatility in their market price, or flat trading (being very infrequent trades or 

insignificant volumes of trading), either of which may extend beyond the short term and which 

may be dependent on the Company's financial performance, as well as on investors' confidence 

and other factors over which the Company has no control. In either case the market price of the 

2021 Preference Shares may be negatively affected or Preference holders that wish to sell before 

maturity may not be able to do so or may only be able to do so at a discount.  
 

Financial Distress 

 

10.5 The Company‟s ability to make payments on (or to refinance) indebtedness including the 

Preferential Dividend will depend upon its ability to generate cash from operations in the future. 

The Company‟s operational performance is subject to general economic conditions, financial, 
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legislative and regulatory factors that are beyond its control. Consequently there is a risk that the 

business may not generate sufficient cash flow from operations, investment or financing to 

enable it to pay its indebtedness or to fund its other cash needs. In such case the Company may 

need to sell assets, seek additional equity, reduce, restrict and/or delay the implementation of 

strategic business initiatives. There is also a chance that the Company may be declared bankrupt, 

become insolvent, liquidate or otherwise reorganise or restructure its indebtedness. 

 

10.6 The 2021 Preference Shares include financial covenants that will directly limit the 

Company‟s ability to incur further indebtedness.  

 

Early Redemption or Prepayment  

10.7 The Company may at any time prior to the Maturity Date voluntarily prepay or redeem 

all or some of the 2021 Preference Shares at the Invitation Price, without penalty or premium. As 

a result, particularly in a declining interest rate environment, there is a risk that if the 2021 

Preference Shares are redeemed or prepaid a holder may not be able to reinvest the principal in a 

comparable security with an effective interest rate as high as the interest rate on the 2021 

Preference Shares. 

10.8 Due to the short maturity period of the 2021 Preference Shares, the impact of early 

redemption or prepayment is lower than with long-term financial instruments.  
 

Interest Rate Risk 

 

10.9 The Preferential Dividend on the 2021 Preference Shares is fixed for the first and second 

year. During the first and second year, holders of the 2021 Preference Shares are exposed to the 

risk of a change in interest rates available on similar or alternative investment opportunities in 

Jamaica. In the third year the Preferential Dividend is floating which mitigates the interest rate 

risk in the final year.  
 

10.10 Due to the short maturity period of the 2021 Preference Shares, the impact of interest rate 

risk is lower than with long-term financial instruments.  
 

Macro-economic Policies   
 

10.11   The Government of Jamaica may from time to time affect macroeconomic conditions 

through fiscal and monetary policies or changes in regulations, which may have an adverse 

impact on the performance of the Company. 
 

Concentration risk – key suppliers and key customers 

 

10.12   The Company‟s products are supplied by relatively few key suppliers inclusive of Nestlé 

Jamaica Limited, and its revenues are generated from sales to relatively few large key customers.   If 

any one or more of these suppliers or customers was to change the terms of its course of dealing such 

that it was adverse to the Company or to fail to continue to supply goods to it, or purchase goods from 
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it (as the case may be) the revenues and profits of the Company may decrease while the Company 

seeks to implement alternative business strategies. 

 

Key Personnel 

 

10.13 It is very important that the Company attract and retain appropriately skilled personnel, 

including Chief Executive Officer, Derrick Cotterell, to accommodate growth, establish new 

divisions and to replace personnel whose employment may be terminated for any reason. 

Competition for qualified personnel can be intense, as there are a limited number of people in 

Jamaica with the requisite knowledge and experience required by the Company. The Company 

will need to attract and retain honest qualified personnel and failure to do so could have a 

material adverse impact on its operations and performance. 

 

Currency Risk 

 

10.14 The Company is exposed to foreign exchange risk due to fluctuations in exchange rates 

on transactions and balances that are denominated in currencies other than the Jamaican dollar. 

The Company purchases and imports bulk rice and other commodities which it pays for in US 

dollars which represents a significant percentage of the Company‟s overall purchase figure. So 

changes in US dollar to Jamaican dollar exchange rates can unpredictably and adversely affect 

the Company‟s operating results. 

 

10.15 Although the Company does not directly hedge against the risks associated with 

fluctuations in exchange rates it manages currency risk on imported rice and other commodities 

by entering into short and medium term arrangements with millers and producers. 

 

10.16 The Company also attempts to keep its net exposure in foreign assets and liabilities to an 

acceptable level by closely monitoring currency exposure. 
 

Market share and competition 

10.17 The businesses in which the Company operate are competitive. If the Company is not 

able to successfully create, procure and/or retain product lines or customer demand (as the case 

may be), it would impact negatively on the Company‟s operations and performance. 

 
Product liability risk 

 

10.18 The Company distributes products manufactured by other suppliers, but it may be sued 

by customers or other persons who suffer harm as a user of the products. The Company carries 

insurance cover against third party liability risk as well as product liability risk, however such 

cover may not be adequate in a given circumstance, or it may not be available at all in 

accordance with the terms and conditions of any particular insurance policy. In the latter event, 

the expenses of the Company would increase and the profits of the Company may decrease. 
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Money laundering, fraud and similar unauthorized activity 

10.19 The operations of the Company are susceptible to the risk of money laundering, and 

employee fraud and unauthorised trading activity. The Company has established internal controls 

and administrative systems to deter and identify such risks. 
 
Risks of hurricane, fire and other Acts of God 

 

10.20 Catastrophic events affecting Jamaica such as hurricanes and earthquakes could impact 

generally on economic activity in Jamaica including the Company‟s operations and performance.  

 
Revocation of tax concessions risk 

 

10.21 The Company is eligible for a 10 year concessionary tax regime described in section 7.3 of 

this Prospectus, in return for which the Ordinary Shares must remain listed on the JSE trading 

platforms for a period of 15 years (other conditions apply).  The instrument governing the 

concessionary tax regime is the Income Tax Act (Jamaica Stock Exchange Junior Market) 

(Remittance) Notice dated 13 August 2009, which was made by the Minister of Finance under 

section 86 of the Income Tax Act. The instrument provides that if the Company is de-listed at 

any time during the 15 - year period, it will become retrospectively liable to pay corporate 

income tax at the rate that would otherwise have been applicable to it during the concessionary 

period. 

 

10.22 There is also a risk that the instrument governing the concessionary tax regime is 

withdrawn, or the criteria for eligibility of the concessionary tax regime amended. The Directors 

of the Company consider it unlikely that any withdrawal or amendment of the concession would 

have retrospective effect on companies that are already listed on the Junior Market in the absence 

of any breach by those companies of the Junior Market Rules leading to suspension or de-listing 

from the Junior Market.  
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11. PROFESSIONAL ADVISERS FOR INVITATION 
___________________________________________________________________________ 
 

Lead Broker 

Mayberry Investments Limited 

1 ½ Oxford Road  

Kingston 5 

 

Auditor and Reporting Accountants 

Mckenley & Associates  

Chartered Accountants 

2 Seymour Avenue, Unit 11 

Seymour Park, 

Kingston 6 

 

Legal Advisers   

Patterson Mair Hamilton 

Temple Court 

85 Hope Road 

Kingston 6 

 

Registrar and Transfer Agents 

Jamaica Central Securities Depository Limited 

40 Harbour Street  

Kingston  
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12. AUDITORS’ CONSENT AND AUDITED FINANCIAL 

STATEMENTS 
___________________________________________________________________________ 
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13. STATUTORY & GENERAL INFORMATION 
___________________________________________________________________________ 

 

Statutory Information required to be set out in the Prospectus by section 42 and the Third 

Schedule to the Companies Act.  

 

13.1 (a) The Company has no founders or management or deferred shares. 

 

 (b) The Articles of Incorporation of the Company fix no shareholding qualification for 

directors and none have been otherwise fixed by the Company in general meeting. The Articles 

of Incorporation contain the following provisions with respect to the remuneration of directors:  

  i. “Subject to Article 118, the remuneration of the directors shall be such amount as 
the board of directors, or any appropriate committee of the board of directors, may 
determine. Such remuneration shall be deemed to accrue from day to day. The directors may 
also be paid all travelling, hotel and other expenses properly incurred by them in attending 
and returning from meetings of the directors or any committee of the directors or general 
meetings of the Company or in connection with the business of the Company.” -Article 77. 

 ii. “A director of the Company may be or become a director or other officer of, or 
otherwise interested in, any Company promoted by the Company or in which the Company 
may be interested as shareholder or otherwise, and no such director shall be accountable to 
the Company for any remuneration or other benefits received by him as a director or officer 
of, or from his interest in, such other company unless the Company otherwise directs.” -
Article 79. 

 iii. “A director may hold any other office or place of profit under the Company (other 
than the office of auditor) in conjunction with his office of director for such period and on 
such terms (as to remuneration and otherwise) as the directors may determine and no 
director or intending director shall be disqualified by his office from contracting with the 
Company either with regard to his tenure of any such other office or place of profit or as 
vendor, purchaser or otherwise, nor shall any such contract, or any contract or arrangement 
entered into by or on behalf of the Company in which any director is in any way interested, 
be liable to be avoided, nor shall any director so contracting or being so interested be liable 
to account to the Company for any profit realised by any such contract or arrangement by 
reason of such director holding that office or of the fiduciary relationship thereby 
established.” -Article 89(3). 

 iv. “Any director may act by himself or his firm in a professional capacity for the 
Company, and he or his firm shall be entitled to remuneration for professional services as if 
he were not a director; provided that nothing herein contained shall authorise a director or 
his firm to act as auditor to the Company.” -Article 89(5). 

  v. “The directors may give or award pensions, annuities, gratuities, guarantee loans and 
superannuation or other allowances or benefits to any persons who are or have at any time 
been directors of or employed by or in the service of the Company, or any company which is 
a subsidiary of the Company and to the wives, widows, children and other relatives and 
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dependants of any such persons, and may set up, establish, support and maintain pension, 
superannuation or other funds or schemes (whether contributory or non-contributory) for 
the benefit of such persons as are hereinbefore referred to or any of them or any class of 
them.  Any director shall be entitled to receive and retain for his own benefit any such 
pension, annuity, gratuity, allowance or other benefit, and may vote as a director in respect 
of the exercise of any of the powers of this Article conferred upon the directors 
notwithstanding that he is or may be or become interested therein.” -Article 91. 

  vi. “A Managing Director shall receive such remuneration (whether by way of salary, 
commission or participation in profits, or partly in one way and partly in another) as the 
board of directors, or any appropriate committee of the board of directors, may determine.” 
-Article 118.  

 (c) The names and descriptions of the Directors of the Company are set out in Section 8 

of this Prospectus. The residential addresses of the Directors are as follows: 

Name of Director Residential address 

Derrick Cotterell 6½ Lady Musgrave Road, Kingston 5, Saint Andrew 

Monique Cotterell 6½ Lady Musgrave Road, Kingston 5, Saint Andrew 

Ian Kelly  28 Seymour Avenue, Kingston 6, Saint Andrew 

Earl Anthony Richards Lot 874, Caymanas Estate Country Club, Saint Catherine 

Winston Thomas 4 Rekadom Avenue, Kingston 10, Saint Andrew 

Alexander I.E. Williams 12 Lakehurst Drive, Kingston  8, Saint Andrew  

Tania Waldron-Gooden Apartment #4, the Rockland Apartments, 7 Seaview Avenue Kingston 5 

 

Paul Buchanan Jr 84 Golding Circle, Kingston 7, Saint Andrew.  

 

13.2 (a) The minimum amount required to be raised out of the proceeds of the Invitation to 

provide for the matters set out in paragraph 2 of Part 1 of the Third Schedule to the Companies 

Act (the “Minimum Subscription”) is J$ 150,000,000. The Company also intends to pay the 

expenses associated with the Invitation out of the proceeds, which it estimates will not exceed J$ 

10 million (inclusive of brokerage fees, legal fees, auditor‟s and accounting fees, registrar fees, 

listing fees and General Consumption Tax).  

13.3  (a) The Invitation will open for subscription at 9:00 a.m. on March 26, 2018 and will 

close at 4:30 pm on the Closing Date, April 9, 2018, subject to the Company‟s right to close the 

application list at any time after 9:00 a.m. on the Opening Date if Applications have been 

received for an amount in excess of the Shares offered under this Prospectus, or to extend the 

Closing Date subject to section 42 of the Companies Act 2004.  
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 (b) The Subscription Price of J$2.00 per Share is payable in full on application. No 

further sum will be payable on allotment by the Company.    

 

 (c) The Company has not invited applications for subscription of Shares to the public 

within the two preceding years. 

 

13.4 No person has, or is entitled to be given, any option to subscribe for any shares in, or 

debentures of, the Company. 

 

13.5 (a) As at December 31, 2017, being the latest practicable date prior to publication of this 

Prospectus, the Company held no trade investments, quoted investments (other than trade 

investments) nor any quoted investments (other than trade investments). 

 

 (b) Details of the Company‟s trademark, real property and business name are set out in 

Sub-Section 7.6 of this Prospectus. However, there is no amount for goodwill, patent, or 

trademarks shown in the financial statements of the Company and there is no contract for sale 

and purchase which would involve any goodwill, patent or trademark. 

 
 (c) As at December 31, 2017 being the latest practicable date prior to publication of this 

Prospectus, the aggregate amount of bank loans owing by the Company are J$ 29,975,000. The 

aggregate amount of overdrafts owing by the Company are J$ 17,949,000. 

 

 (d) No amount is currently recommended for distribution by way of dividend. The 

Company‟s dividend policy is described in Sub-Section 7.9. 

 

13.6 No property has been or is currently proposed to be purchased or acquired by the 

Company, which is to be paid for wholly or partly out of the proceeds of this Invitation, and 

accordingly, paragraphs 6 to 9 (inclusive) of Part 1 of the Third Schedule of the Companies Act 

do not apply. 

 

13.7 (a) Save as set out in paragraph (c) below, within the 2 preceding years, no commissions 

have been paid, nor will any be payable to anyone for subscribing or agreeing to subscribe or 

procuring or agreeing to procure subscriptions for any shares or debentures of the Company. 

 

 (b) The Company also intends to pay the expenses associated with the Invitation out of 

the proceeds, which it estimates will not exceed J$ 10 million (inclusive of brokerage and 

financial advisory fees, legal fees, registrar‟s fees, initial listing fees, and GCT). See paragraph 

(c) below for further details. 

 
 (c) Within the last two years preceding the date of this Prospectus, no amount or benefit 

has been paid or given or is intended to be paid or given to any promoter save for Mayberry 

Investments Limited who is entitled to receive a brokerage and listing agent‟s fee of 2.00% of 

the value of the total amount raised and accepted by the Company in the Invitation plus GCT, 

and recoupment of its disbursements. 

 

13.8 The issue is not underwritten. 
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13.9 The material contracts of the Company are set out in Sub-Section 7.7 

 

13.10  The name and address of the auditors to the Company is: 
 

 Mckenley & Associates,  

Chartered Accountants 

 2 Seymour Avenue, Unit 11 

 Seymour Park, Kingston 6  
 

13.11 Mckenley & Associates have given and have not withdrawn their consent to the issue of 

this Prospectus with the inclusion of the Auditors‟ Report, and the complete audited financial 

statements of the Company for the financial year ended December 31, 2017, and their name in 

the form and context in which it is included. 
 

13.12   The share capital of the Company consists of two classes of shares, namely Ordinary 

Shares and the Preference Shares. All Ordinary Shares rank pari passu in respect of entitlements 

to return of surplus capital on a winding up, payment of dividends declared on the Ordinary 

Shares and voting rights. The Preference Shares, the subject of the Invitation, rank ahead of the 

Ordinary Shares in respect of their right to a return of capital and the payment of any cumulative 

preference dividends, but only have voting rights in the Company in narrowly prescribed 

circumstances fixed by the terms of issue. 

 

13.13 The Company was incorporated in Jamaica under the Act (or predecessor legislation) on 

21 December 1998. 
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14. CONSENTS 
______________________________________________________________________________ 

 

14.1 Mckenley & Associates, the Auditors of the Company, have given and have not 

withdrawn their written consent to the issue of this Prospectus with the inclusion therein of a 

copy of their accountants‟ report in the form and context in which it is included. 

 

14.2 The Directors of the Company have given and have not withdrawn their written consent 

to the issue of the Prospectus and the inclusion therein of all material facts relevant to the 

Company as required by the Act. 
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15. DOCUMENTS AVAILABLE FOR INSPECTION 
______________________________________________________________________________ 

 

During the period that the Invitation remains open for subscription for 2021 Preference Shares, 

the following documents will be available for inspection on any weekday from March 19, 2018 

to the Closing Date being April 9, 2018 (subject to early closing once fully subscribed) during 

the hours of 9:00 am to 4:30 pm, at the office of Patterson Mair Hamilton, Temple Court, 85 

Hope Road, Kingston 6. 

 

 (a) written consent of the Auditors, Mckenley & Associates; 

(b)  written consent of the Directors of the Company; 

(c) audited financial statements of the Company for the five (5) financial years ended 

31 December 2017 inclusive; 

(d) the material contracts referred to in Sub-section 7.7; and 

(e) the Articles of Incorporation of the Company. 
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APPENDIX 1 

SUBSCRIPTION FORM
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APPENDIX 2 

TERMS OF ISSUE 
 

Derrimon Trading Company Limited  

(“Issuer”) 

Fixed and Floating Cumulative Redeemable Preference Shares due 2021 

(“2021 Preference Shares”) 

The preference shares shall be fixed and floating cumulative redeemable preference shares denominated 

as the “2021 Preference Shares”. The 2021 Preference Shares shall be a separate class of preference 

shares for the purpose of the Articles of Incorporation and the Act. Each of the 2021 Preference Shares 

shall rank pari passu with each other in all respects and shall confer on the holders thereof the following 

rights and privileges and shall be subject to the following restrictions: 

(1) As to dividend income:  

The right to a preferential dividend at the Agreed Rate, payable to registered holders, subject to the Issuer 

having sufficient profits for that purpose in accordance with the Act.  The first dividend payment will 

become due and payable on June 29, 2018.  Thereafter the relevant preferential dividend will be due and 

payable quarterly in arrears on the final Business Day of September, December, March and June, except 

that the final dividend payment date shall be March 31, 2021 (the “Maturity Date”).  The right to the 

preferential dividend is cumulative and any such dividend due to be paid and remaining unpaid shall 

remain due and owing until it is repaid in full. 

All dividend payments shall be made in Jamaican dollars through the Registrar Transfer and Paying 

Agent on behalf of the Company, subject to any withholding taxes required to be held at source under 

Jamaican law (as applicable). 

 

(2) As to repayment of capital:  

The right on a winding up of the Company or other return of capital to repayment in Jamaican Dollars in 

priority to any payment to the holders of ordinary shares and pari passu with all other preference shares, 

of:  

(a) any arrears or accruals of the preferential dividend that is due to be paid at the Agreed Rate whether 

declared or earned or not or calculated down to the date of such repayment; and 

 (b) return of the Invitation Price, in each case, as at the date fixed by the Board for the purposes of such 

repayment and in priority to any repayment of capital to the holders of the ordinary shares but to no 

further or other right to share in any surplus assets, of the Company on a winding up. 

(3) As to voting:  

Save as provided herein and in paragraph (4) below the 2021 Preference Shares shall NOT carry the right 

to vote at any general meeting of the Company EXCEPT:  
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(a) in circumstances where the dividend is due to be paid at the Agreed Rate  and remains unpaid for 

a period greater than six (6) months; and/or  

(b) in the event that a resolution to wind-up the Company has been tabled for consideration in accordance 

with the Act,  

In the abovementioned events, every holder present in person or by proxy shall have one (1) vote, and on 

a poll every holder shall have one (1) vote for each 2021 Preference Share of which he is the holder. 

 
(4) As to further issues of preference shares:  

The Company may without any consent of the holders of 2021 Preference Shares create and issue further 

preference shares, the same to be converted into preference stock units either:  

(a) ranking pari passu and identically in all respects and so as to form one class with the existing 2021 

Preference Shares; and/or  

(b) ranking pari passu therewith as regards priority in respect of income and/or capital but carrying a 

different rate of dividend or otherwise differing from the 2021 Preference Shares (and any other 

preference shares that the Company may have issued) so as to form a separate class, for the purposes of 

the Articles of Incorporation of the Company. 

The rights attaching to the 2021 Preference Shares may not be varied either while the Company is a going 

concern, or during contemplation of a winding-up of the Company without the consent in writing of 

three-fourths (3/4) of the holders passed at a separate meeting of the holders.  

In every such separate meeting all of the provisions of the Articles of Incorporation and the Act relating to 

such meetings of the Company or to proceedings thereat shall, mutatis mutandis apply, except that the 

necessary quorum shall be two (2) persons holding or representing by proxy five (5) per cent in nominal 

amount of the issued 2021 Preference Shares (but so that if at any adjourned meeting of such holders a 

quorum as above defined is not present those members who are present shall be a quorum).  For the 

avoidance of doubt, at any such meeting every holder present in person or by proxy shall have one (1) 

vote, and on a poll every holder present in person or by proxy, shall have one (1) vote for each 2021 

Preference Share of which he is the holder. 

 
(5) As to redemption:  

The 2021 Preference Shares shall be issued as cumulative redeemable preference shares and, subject to 

the provisions of the Articles of Incorporation and the Act and the terms and conditions set out in this 

paragraph (5), whole or partial redemption of the 2021 Preference Shares in issue shall be effected in the 

following manner:  

Mandatory Redemption 

On the Maturity Date at the Invitation Price. 

 



 

 117 

 

 

Optional Redemption 

 

The Company reserves the right to redeem the 2021 Preference Shares at any time prior to the Maturity 

Date at a price per share equivalent to the Invitation Price. 

 

The holders of any Preference Shares that are to be redeemed shall have a right to the aggregate amount 

of any dividends accrued at the Agreed Rate up to the date of redemption and any cumulative dividends 

that are in arrears.  

 

All redemption payments shall be made gross of any applicable fees and taxes (save for withholding taxes 

required to be held at source under Jamaican law), and brokerage fees and Jamaica Stock Exchange fees 

(as applicable). 

 

General terms for Optional Redemptions:  

 

Any circular or notice issued by the Company for the purposes of effecting Option Redemption under this 

paragraph (5) shall: 

 

  (i) fix the date, time and place for the redemption; 

 

 (ii) specify the number of 2021 Preference Shares to be redeemed;  

 

(iii) provide instructions to the registered holders to deliver to the Company any certificates for 

cancellation (if applicable), or other evidence of ownership specified in the notice, provided 

always that the Company may in its sole discretion refuse to accept such evidence, or accept such 

substituted evidence as it considers reasonable for the purposes of redemption whether or not 

such substituted evidence is provided by the registered holder or is otherwise available to the 

Company;  

 

(iv) in the case of a circular, be posted to the registered holders not less than twenty-one (21) and 

not more than thirty (30) days prior to the date of redemption, and in the case of a notice such 

notice shall also appear in a national newspaper in Jamaica at least twenty-one (21) days prior to 

the date of redemption;  

 

(v) in the case of a proposed redemption of some but not all of the 2021 Preference Shares then in 

issue, the Company shall provide for redemption pro rata; and  

 

(vi) provide for payment of any arrears of dividend calculated at the Agreed Rate up to a date 

fixed by the Company and set out in the circular or notice (as the case may be). On redemption, 

any dividends accrued at the Agreed Rate up to the date of redemption shall be paid. In the event 

that at the time for redemption the Company is permitted to redeem only some of the 2021 

Preference Shares, it shall do so at such time and it shall redeem the remaining 2021 Preference 

Shares at any time in the sole discretion of the Company, subject always to these Terms of Issue 

and the Articles. On redemption of any 2021 Preference Shares, and subject always to the 

provisions of the Act and the Articles of Incorporation, such preference shares may be cancelled 

but shall be capable of re-issue as preference shares of the same or another class on such terms as 

the Board of Directors may determine.  

 

 

(6) Other rights:  
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The Company undertakes for the benefit of the 2021 Preference Shareholders that, so long as any 2021 

Preference Shares remain in issue the Company shall maintain its financial position such that: 

 

1. The minimum EBITDA to Interest Expense Ratio is 1.5 times; 

2. The minimum Net Operating Income to Total Debt Service Ratio is 1.2 times; and 

3. The maximum Total Debt/Total Equity Ratio is 2.0 times. 

 

(7) Conversion to preference stock units on the Issue Date:  

As it is intended that the preference shares shall be converted to preference stock units shortly after or 

upon issuance, references to “2021 Preference Shares” shall be construed to mean on issue of the same, 

“2021 Preference Shares” and if converted to stock units to be construed to mean and apply to stock units 

mutatis mutandis. 

 

(8) Definitions 

 

 References herein to: 

 

 “90-day WATBY” means the weighted average Treasury Bill Yield in respect of the offer of 90 

day Government of Jamaica Treasury Bills closest to the relevant dividend payment date (the Company‟s 

(or such person as it shall delegate) determination of 90-day WATBY shall, in the absence of manifest 

error, be final and binding); 

 

 “Act” means the Companies Act, 2004 and any amendment thereto; 

 

 “Articles of Incorporation” the Articles of Incorporation of the Company as amended from time 

to time; 

 

“Agreed Rate” means a Jamaican Dollar amount calculated on the Invitation Price of each 2021 

Preference Share equivalent to: 

     

    (a) 9.0% per annum during Year 1 and Year 2; and  

      

   (b) 90 days WATBY + 2.50% per annum during Year 3, 

for this purpose:  

(i) “Year 1” shall be a period from the Issue Date to March 29, 2019;  

(ii) “Year 2” shall be a period from March 30, 2019 to March 31, 2020 and  

(iii) “Year 3” shall be a period from April 1, 2020 to the Maturity Date.   

 

“Business Day” means any day (other than a Saturday, Sunday or public general holiday) on 

which banks are open for business in the Corporate Area of Kingston and Saint Andrew in Jamaica; 

 

 “Company” means Derrimon Trading Company Limited, a company incorporated under the laws 

of Jamaica with its registered office located at 235 Marcus Garvey Drive, Kingston 11, Jamaica; 

 

 “EBITDA” means the sum of: (a) net income (excluding any extraordinary and non-operating 

income and expenses for the preceding twelve months) of the Company for such period plus (b) to the 
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extent deducted in determining net income of the Company for such period, the aggregate amount of (i) 

Interest Expense, (ii) income tax expense (including accrued income tax), (iii) depreciation expense, and 

(iv) amortization expense; 

 

 “Interest Expense” means, in respect of any financial period of the Company, the sum of: (a) all 

interest in respect of Debt (including the interest component of any payments in respect of capitalised 

leases and any other continuing, regular or periodic payment in the nature of interest) accrued or 

capitalised during such period (whether or not actually paid during such period) plus (b) commissions and 

other fees payable as a proxy for interest on any loan or other credit facility granted to the Company at a 

stated rate of interest below prevailing market rate; plus (c) the net amount payable (or minus the net 

amount receivable) under interest rate hedge agreements;  

 

 “Invitation Price” means J$2.00 per 2021 Preference Share; 

 

 “Issue Date” means the date on which the 2021 Preference Shares are issued to successful 

applicants which will be no later than the date of listing; 

 

 “Maturity Date” means March 31, 2021;  

 

 “Net Operating Income” means total operating income less total operating expenses; 

 

 “Registrar, Transfer and Paying Agent” means the Jamaica Central Securities Depository 

Limited, a company incorporated under the laws of Jamaica with its registered office at 40 Harbour 

Street, Kingston, Jamaica; 

 

 “Total Debt” means the sum (without double counting) of: (a) all indebtedness of the Company 

for borrowed money; (b) all obligations of the Company for the deferred purchase price of property or 

services (other than trade payables with payment terms not greater than 180 days, not overdue by more 

than 60 days and incurred in the ordinary course of the Company‟s business); (c) all obligations of the 

Company evidenced by notes (including Notes issued hereunder), bonds, debentures or other similar 

instruments; (d) all obligations of the Company created or arising under any conditional sale or other title 

retention agreement with respect to property acquired by the Company (even though the rights and 

remedies of the seller or lender under such agreement in the event of default are limited to repossession or 

sale of such property); (e) all obligations of the Company as lessee under finance leases; (f) all obligations 

of the Company under acceptances, letters of credit or similar facilities; (g) all contingent obligations of 

the Company; and (h) guarantees, indemnities or other assurances against  financial loss in respect of the  

indebtedness and other payment obligations referred to in sub-paragraphs (a) through (g) above of another 

Person and “Debt” means any of the foregoing items; 

 

Total Debt Service” means in respect of any financial period of the Company, the total of all 

principal, interest, penalties and other sums payable to the holders of Debt during such period and for the 

avoidance of doubt, “Debt” includes the portion of long term Debt payable during such period; 

 

“Total Equity” means the sum (determined on a consolidated basis) of the share capital, share 

premium, fair value reserve, retained profits, capital reserves and capital redemption reserve (if any).  

 

  

 




