
   

 THIS PROSPECTUS IS DATED AS OF the 16
th

 day of April 2013.  A copy of this 

Prospectus was delivered to the Registrar of Companies for registration pursuant to section 

40(2) of the Companies Act, 2004 and was so registered on the 16th day of April 2013.  

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 purposes of the registration of the Company as issuer pursuant 

to section 26 of the Securities Act and the Company was so registered on the 16th day of   

April, 2013. The FSC has not approved the shares for which subscription is invited nor has 

the FSC passed upon the accuracy or adequacy of this Prospectus. 

 

 
 

Caribbean Cream Limited 

3 South Road, Kingston 10, St Andrew Jamaica 

Phone (876) 906-2736/ 906-1127 Fax (876) 906-1128 

Email: info@kremija.com 

 

 

INVITATION FOR SUBSCRIPTION 

Up to 75,713,623 ORDINARY SHARES (the “Shares”) AT THE INVITATION 

PRICE OF $1.00 per Share  
 

Up to 26,142,029 Shares in the Invitation (the “Reserved Shares”) are initially reserved at the 

Invitation Price for priority application from, and subscription by, the following persons:   (1) up to 

3,529,412 Reserved Shares for Employees at the discounted price of $0.85 per Reserved Share,     

(2) up to 18,928,406 Reserved Shares for Stocks and Securities Limited or their Clients at the 

Invitation Price and (3) up to 3,684,211 Reserved Shares for Directors and Key Individuals of the 

Company at the discounted price of $0.95 per Reserved Share. If any category of the Reserved 

Shares is not fully subscribed by the persons for whom they have been reserved they will be 

available for subscription at the Invitation Price by other priority applicants (namely, other 

Company Applicants) and thereafter, and if not so taken up they will become available for 

subscription by the general public.  (See Section 6.5 of this Prospectus for terms and 

conditions.) 

mailto:info@kremija.com
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An Application for use by both Company Applicants and the general public is provided at the 

end of this Prospectus together with notes on how to complete it.  The subscription list for the 

Shares will open at 9:00 a.m. on the Opening Date, 25th April 2013.  Applications submitted 

prior to the Opening Date will be received, but not processed until the Opening Date.  The 

subscription list for the Shares will close at 4:30 p.m. on the Closing Date, 10th May 2013 

subject to the right of the Company to:  (a) close the subscription list at any time after it opens 

on 9:00 a.m. on the Opening Date once the issue is fully subscribed and (b) extend the Closing 

Date for any reason.  

 

In the case of a closing of the subscription list before 10th May 2013 or an extension of the date 

for closing beyond 10th May, 2013, notice of the new Closing Date will be posted on the 

website of the Jamaica Stock Exchange (“JSE”)  (www.jamstockex.com).  

 

It is the intention of the Company to apply to the JSE for the Shares to be admitted to the Junior 

Market. The application to the JSE is dependent on the Company's ability to (i) raise at least 

$75 million as a result of the Invitation and (ii) meet the criteria for admission.  Please note that 

this statement of the Company's intention is not a guarantee that the Shares will in fact be 

admitted to the Junior Market of the JSE. If, however, the Invitation is not fully subscribed and the 

Company does not raise at least $75 million as a result of it, the Company will not make application 

for the Shares to be admitted to the Junior Market of the JSE and all payments for Shares received 

from Applicants will be returned (or refunded) to the persons making them. 

 

 

SHARE CAPITAL 

 

Authorised  Maximum to be issued fully paid assuming:                                                75,713,623 

 

(1) all 49,571,594  Shares are subscribed by the general public 

(2) all 26,142,029 Reserved Shares are subscribed being: 

 

3,529,412   Employee Reserved Shares at the discounted price  

of $0.85 each                                                                                                      J$3,000,000.20  

3,684,211   Directors and Key Individuals Reserved Shares at 

the discounted price of $0.95 each                                                                    J$3,500,000.45  

18,928,406 Reserved Shares for  SSL and/ or their clients at the 

Invitation Price of $1.00 each                                                                             J$18,928,406.00       

49,571,594 Shares for the general public at the Invitation  

Price of $1.00 each                                                                                             J$49,571,594.00                                                                                                                                                         

 

Total Consideration                                                                                            J$75,000,000.65   

Details of the issued share capital of the Company prior to and after the Invitation, 
assuming that it is fully subscribed, are set out in Section 7.8 of this Prospectus.   

 

http://www.jamstockex.com/
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Section 1                                                                                                  Important Disclaimers 

 

Responsibility for the Contents of this Prospectus 

 

This Prospectus has been reviewed and approved by the Board of Directors of the Company. The 

Directors of the Company whose names appear in Section 8 of this Prospectus are the persons 

responsible (both individually and collectively) for the information contained in it. To the best of 

the knowledge and belief of the 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 no 

information has been omitted which is likely to materially affect the import of information 

contained herein. 

 

Contents of this Prospectus 

 

This Prospectus contains important information for prospective investors in the Company. 

All prospective investors should read this Prospectus carefully in its entirety before 

submitting an Application. 

 

This Prospectus also 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.  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. 

 

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

determination as to the accuracy or adequacy of the matters contained in this Prospectus. 

 

The Invitation is made to Jamaican Residents in Jamaica Only 

 

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

invitation to persons outside of Jamaica to subscribe for any Shares. The distribution or 

publication of this Prospectus and the making of the invitation in certain jurisdictions outside of 

Jamaica is prohibited by law. 

 

Application to Subscribe for Shares 

 

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

submit Applications to subscribe for Shares in the Company. Prospective investors in the 

Company are expected to make their own assessment of the Company, and the merits and risks 

of subscribing for Shares. Prospective investors are also expected to seek appropriate advice on 

the financial and legal implications of subscribing for Shares, including but not limited to any 
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tax implications. Each Applicant who submits an Application acknowledges and agrees that: 

 

(1) he/she/it has been afforded a meaningful opportunity to review this Prospectus 

(including the terms and conditions in Section 6.5), and to gather and review all 

additional information considered by him/her/ it to be necessary to verify the accuracy of 

the information contained in this Prospectus; 

 

(2) he/she/it has not relied on the Company or any other person in connection with his/her/its 

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

 

(3) 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/its Application. 
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Section 2                                                                               Summary of Key Information on the Invitation 

 

Issuer:  CARIBBEAN CREAM LIMITED 

 

Securities:  UP TO 75,713,623 ORDINARY SHARES inclusive of 

26,142,029 Reserved Shares* 

 

Invitation Price: $1.00 PER SHARE (EXCEPT IN THE CASE OF 

COMPANY APPLICANTS WHO ARE EMPLOYEES 

WHO SHALL PAY A DISCOUNTED  PRICE OF $0.85 

PER SHARE and DIRECTORS AND KEY INDIVIDUALS  

WHO SHALL PAY A DISCOUNTED  PRICE OF $0.95 

PER SHARE BUT NOT INCLUDING SSL OR THEIR 

CLIENTS WHO SHALL PAY THE INVITATION PRICE 

OF $1.00 PER SHARE). 

 PAYABLE IN FULL ON DELIVERY OF AN 

APPLICATION (Applicants for Reserved Shares see * 

below). 

 

Application:  SEE APPENDIX 1 OF THIS PROSPECTUS 

 

Terms and Conditions: SEE SECTION 6.5 OF THIS PROSPECTUS 

 

 (1) MANAGER'S CHEQUE PAYABLE TO “STOCKS 

AND SECURITIES LIMITED” or (2) CLEARED 

FUNDS HELD IN STOCKS AND SECURITIES 

LIMITED ACCOUNT IN THE NAME OF THE 

APPLICANT. ABSOLUTELY NO CASH PAYMENTS 

WILL BE ACCEPTED. 

 

Timetable of Key Dates: REGISTRATION AND  

 PUBLICATION OF PROSPECTUS: 16
th

 April  2013  

 OPENING DATE: 9:00 a.m. 25th April
 
 2013  

 CLOSING DATE (see ** below): 4:30p.m. 10th May 2013 

 

 APPLICATIONS MUST BE SUBMITTED TO STOCKS 

AND SECURITIES LIMITED, 33½ HOPE ROAD, 

KINGSTON 10. Any Applications delivered before 9:00 

a.m. on the Opening Date will be received, but not processed 

until 9:00 a.m. on  the Opening Date. All early Applications 

will be treated as having been received at the same time, 

being 9 00 a.m. on the Opening Date.  All other 

Applications will be received and processed on a first come, 

first served basis. 
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CONFIRMATION OF BASIS OF SHARE 

ALLOTMENTS:  All Applicants may refer to the notice 

that will be posted on the website of the Jamaica Stock 

Exchange (www.jamstockex.com) 3 business days after the 

Closing Date (see *** below). 

 

RETURNED APPLICATIONS/REFUND CHEQUES: 

Available for collection from Stocks and Securities Limited, 

33½ Hope Road, Kingston 10, 7 business days after the 

Closing Date.  

 

 FINAL ALLOTMENT OF SHARES AND APPLICATION  

FOR ADMISSION TO JUNIOR MARKET OF THE JSE 

within 4 weeks of the Closing Date (See *** below).  

 

 

*Up to 26,142,029 Shares in the Invitation are initially reserved for priority application (the 

“Reserved Shares”) from and subscription by Directors, Key Individuals, and Employees (the 

“Company Applicants”).  If all the Reserved Shares available for subscription by Employees are 

not subscribed for by Employees such Shares will become available for subscription by other 

Company Applicants at the Invitation Price.  Any Shares reserved for other Company Applicants 

and not subscribed for will become available for subscription by the general public at the 

Invitation Price.  See Section 6.5 of this Prospectus for terms and conditions. 

 

**An Application for use by both Company Applicants and the general public is provided at the 

end of this Prospectus together with notes on how to complete it.  The subscription list for the 

Shares will open at 9:00 a.m. on the Opening Date, 25th April 2013.  Applications submitted 

prior to the Opening Date will be received, but not processed until 9:00 a.m. on the Opening 

Date.  The subscription list for the Shares will close at 4:30 p.m. on the Closing Date, 10th  May 

2013  subject to the right of the Company to:  (a) close the subscription list at any time after it 

opens on 9:00 a.m. on the Opening Date once the issue is fully subscribed; and (b) extend the 

Closing Date for any reason. ***In the case of an early closing or an extension of the Closing 

Date, notice will be posted on www.jamstockex.com.  

 

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

Market. The application to the JSE is dependent on the Company's ability to (i) raise at least 

$75 million as a result of the Invitation and (ii) meet the criteria for admission.  Please note that 

this statement of the Company's intention is not a guarantee that the Shares will in fact be 

admitted to the Junior Market of the JSE. If, however, the Invitation is not fully subscribed by the 

Closing Date and the Company does not raise at least $75 million as a result of it, the Company will 

not make application for the Shares to be admitted to the Junior Market of the JSE and all payments 

will be returned (or refunded) to the Applicants making them. 

http://www.jamstockex.com/
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Section 3:                                                                                       Letter to Prospective Investors 

 

CARIBBEAN CREAM LIMITED 

3 South Road, Kingston 10, Saint Andrew, Jamaica 

Phone (876) 906-2736/ 906-1127 Fax (876) 906-1128 

Email: info@kremija.com  

16
th

 April   2013 

Dear Prospective Investors, 

 

The Company is pleased to invite you to subscribe for up 75,713,623 Shares in the capital of 

Caribbean Cream Limited (the “Company”) on terms and conditions set out in this Prospectus. 

 

The Company 

 

The Company, incorporated in 2006, is a manufacturer and distributor of ice cream and ice 

cream products under the “Kremi” brand.  The Company manufactures twenty different flavours 

of ice cream in 3 gallon, 1.5 gallon and quart sizes, as well as three flavours of ice cream cake. 

The company is also the Jamaican distributor of the "Flavorite" brand of frozen novelties from 

Trinidad.  

 

The Company’s current CEO, Christopher Clarke grew up in the ice cream business.  

Christopher is the son of Carol Clarke Webster, the Managing Director and founder of Scoops 

Un-Limited Limited, the manufacturers of Devon House I-Scream. Caribbean Cream Limited 

was conceived when Christopher recognised the need for a better tasting alternative in the 

standard ice cream market.  

 

Jamaicans delight in sweet treats and desserts, particularly ice cream. Unique and exotic local 

fruit flavours of Kremi ice cream have been developed and are highly demanded. Our access to 

key local ingredients, like rum, help to ensure that the flavours maintain their quality and distinct 

taste when compared with some of their foreign counterparts.  In addition, some flavours such as 

Coffee Rum Cream, Christmas Pudding and the even more popular flavours like Grapenut, and 

Stout have not traditionally been offered by any of the major conglomerates.  

 

The Company distributes its products by selling wholesale to retailers who generally purchase in 

bulk 3 gallon containers of ice cream and then on-sell to end consumers. These retailers, in the 

Company’s case, tend to be other business owners with shops that sell ice cream by the scoop, 

generally called “scoop shops”, or to mobile vendors also known as “fudgies” or “creamies”.  

 

The Company utilizes the depot model to distribute its bulk products to vendors. The Company 

owns and controls three depots, two in Saint Andrew, one at Suthermere Road and the other at 

South Road. The third depot is located at Lower Bevin Avenue, Montego Bay. 

 

Over the years the Company has worked diligently to form and develop its key relationships and 

currently twenty independent depot operators now sell Kremi products, expanding the reach of 

products to communities beyond Saint Andrew. This model has allowed the Company to garner 

mailto:info@kremija.com
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greater island wide coverage for its products in a relatively short period of time. As part of its 

drive to gain ever greater market recognition and acceptance the Company established a depot at 

Savannah Plaza in St. Andrew, which is operated by a third party, Phillip Mattar trading as Titan 

Management Services, on the condition that they may only sell Caribbean Cream products. The 

Company intends to achieve more growth by entering into similar arrangements in areas in 

which the Company is not now represented. 

 

Since its inception the Company has grown revenue at an average annual rate of over 40%.  This 

achievement has been made possible as a result of the Company’s significant investments in 

equipment to expand productive capacity and create efficiencies. This growth meant that the 

Company’s original location at 11 Derrymore Road soon became unsuitable and in May 2010 the 

Company relocated to its current location at 3 South Road in Kencot, Saint Andrew, which it 

acquired from its former landlord, Scoops Un-Limited Limited.   

 

The growth that the Company has been able to achieve has also enabled job creation 

opportunities for persons in surrounding areas and the Company’s staff has grown from a 

complement of five in 2006 to over seventy in 2012. 

 

In fostering future growth, the Company intends to use the proceeds from a successful invitation 

to: 

 facilitate growth by increasing  productive capacity through improved 

processes  and expansion of plant; 

 provide working capital for ongoing strategic initiatives; and  

 pay the expenses related to  the Invitation.  

 

The Invitation and Reserved Shares 

 

The Company is pleased to offer the Reserved Shares to our Employees, Directors and Key 

Individuals many of whom by their service to the Company have contributed much to our success, 

and to SSL our financial partner, and its clients thereby allowing them to have a preference in the 

allocation of Shares in the event that the Invitation is oversubscribed. 

 

The Company is seeking to raise a minimum of $75 million, by inviting Applications for up to 

75,713,623 Shares. Of those Shares 49,571,594 Shares are being offered to the general public at 

an invitation price of $1.00 per share. The Company has  initially allocated 26,142,029 of the  

Shares as reserved for subscription by the following groups and persons: (1)3,529,412 for  

Employees of the Company at a discounted price of $0.85 per Share; (2)3,684,211 for Directors 

and Key Individuals (not including SSL) at the discounted price of $0.95 per Share; and 

(3)18,928,406  Shares for SSL and clients of SSL at the Invitation Price of $1.00 per Share as 

part of  the agreement  between the Company and SSL relating to  the latter's  engagement as 

principal stockbroker and financial advisors to the Company for this Invitation. If Reserved 

Shares available for subscription by any category of reserved applicant are not subscribed by 

them such Shares will become available for subscription by the general public at the Invitation 

Price.  For information on Reserved Share Prices see paragraph 6 below. 
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The subscription list for the Shares opens at 9:00 a.m. on the Opening Date, 25th April, 2013 and 

closes at 4:30 p.m. on the Closing Date. An Application for use by Applicants is provided at the 

end of this Prospectus together with notes on how to complete it. Applications submitted prior 

to 9:00 a.m. on the Opening Date will be received, but not processed until 9:00 a.m. on the 

Opening Date.   

 

If the Invitation is fully subscribed and is successful in raising a minimum of $75 million the 

Company intends to make an application to the JSE for the Shares to be admitted to the Junior 

Market and if the application is successful, it is anticipated that the Shares will be admitted to 

trading within 4 weeks of the Closing Date.  

 

The outcome of the application for admission to the Junior Market is dependent on many 

factors and circumstances including, but not limited to, the Company's ability to (i) raise at 

least $75 million as a result of the Invitation and (ii) meet the criteria for admission set out in the 

JSE Junior Market Rules. This is a statement of the Company’s intention and is not a guarantee 

that the Shares will in fact be admitted to the Junior Market of the JSE.   If, however, the Invitation 

is not fully subscribed and the Company does not raise at least $75 million as a result, the Company 

will not make an application for the Shares to be admitted to the Junior Market of the JSE and all 

payments received for Shares will be returned or refunded to the Applicants who made them.  

Equally, if after applying to be admitted to the Junior Market of the JSE, the Shares are not admitted 

to trading all payments received for Shares will be returned or refunded to Applicants.  See the terms 

and conditions set out in Section 6.5. 

 

Benefits of listing on the Junior Market of the Jamaica Stock Exchange 
 

The Board of Directors believes that if the Invitation is successful the additional equity raised 

will improve the ability of the Company to expand and develop competitive strengths. The 

Invitation will provide the Company’s employees with an opportunity to participate in the 

Company’s ownership. 

 

The Directors recognise  that a  listing on the Junior Market of the JSE, will  permit the 

Company access to a special concessionary tax regime provided that the Company remains listed 

on the JSE’s Junior Market and/or Main Market for 15 years.  

 

In its first 5 years on the Junior Market, the Company will not be liable to pay any corporate 

income tax. In years 6 to 10 on the Junior Market, the Company will only be liable to pay 

corporate income tax at half of the prevailing rate. Dividend income paid by the Company to its 

Shareholders will be subject to tax, at the current rate of 5%. This tax rate is expected to increase 

to 15% on April 1, 2013 based on announcements by the Minister of Finance and Planning and 

contained in Ministry Paper No. 15/13 dated 12 February 2013.  

 

Shareholders will not be liable to pay transfer tax and stamp duty on the transfers of Shares, over 

the JSE. Section 14.2 of this Prospectus provides further details of the concessionary tax regime 

for companies listed on the Junior Market of the JSE. 
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Use of Proceeds 

 

The Company intends to use the proceeds of the Invitation to further strengthen its operations, 

retool and improve its operational processes so as to fulfil its strategic plans and business goals 

and improve the Company’s financial and non-financial performance. The use of proceeds 

includes, but is not limited to, the following areas: 

 facilitation of growth by increasing productive capacity through improved 

processes  and expansion of plant;  

 provision of working capital for ongoing strategic initiatives; and  

 payment  of the expenses related to the Invitation.  

 

The Company estimates, that the expenses of the Invitation will not exceed $6,500,000 (inclusive 

of brokerage and financial advisory fees, legal fees, auditors’ fees, Companies Registrar’s fees, 

initial listing fees and General Consumption Tax (“GCT”).  The Directors currently consider that 

these expenses will be accounted for as a deduction from the proceeds of issue and will not be 

charged against the results of operations of the Company, in accordance with the Companies Act.  

 

Dividend Policy 

 

If the Company gains admission to the Junior Market of the JSE the Directors anticipate continued 

growth in the company’s profitability. The Board of Directors intends to pay an annual dividend 

of not less than 20% where annual after tax profits are available for distribution. This intention 

would be subject to the Company’s need for reinvestment of profit from time to time or 

whenever, in the Board’s opinion, same is required for deployment by the Company for 

expansion and other opportunities that may be advantageous to the Company.  

 

How to make an Application for Shares 

 

Those investors who are interested in subscribing for Shares should read this Prospectus in its 

entirety and the full terms and conditions of the Invitation set out in Section 6.5, and then 

complete the Application set out in Appendix 1 and deliver the same to SSL with arrangements 

for payment in accordance with this Invitation before 4:30 on the Closing Date. 

 

The Company looks forward to your participation in this offer to grow with Caribbean Cream 

Limited and the Kremi brand, the delicious ice cream in a variety of smooth, creamy flavours to 

suit your tastes. 
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Section 4: Definitions Used in this Prospectus

  

“Act” means  the Companies Act, 2004. 

“Allotment” means the allotment of the Shares to successful Applicants 

by the Company.  

“Applicant” means  a person  (being an  individual or a body corporate 
resident in Jamaica, whether an Applicant for Reserved 
Shares, or a member of the general public) who submits an 
Application. 

“Application” means the form of application to be used by all Applicants 

who wish to make an offer to subscribe for Shares in the 

Invitation, which is set out in Appendix 1. 

“Articles of 

Incorporation” 

means the Articles of Incorporation of the Company adopted by 

the shareholders of the Company as of 10
th

 April 2013 together 

with any amendments thereto. 

“Auditors’ Report” means the report of James Allen & Co. dated 2012 July 2 set 

out in Section 11 that precedes the Historical Financial 

Information for 2007-2011 prepared by Blake Livingston & Co.   

“Board of Directors” 

or “Board” 

means the Board of Directors of the Company, details of which 

are set out in Section 8 of this Prospectus. 

“Company” means Caribbean Cream Limited, a company incorporated in 

Jamaica (company number 72427) with its registered office at 3 

South Road, Kingston 10, St. Andrew, Jamaica. 

 “Company                                    

Applicant(s)” 

means the Directors, Key Individuals and Employees and Company 

Applicant shall mean any of them. 

 “Closing Date” means the date on which the subscription list in respect of 

the Invitation closes, being 10th May 2013, or  on any earlier 

or later date the  Company may determine to be the Closing Date  

in the circumstances set out in this Prospectus. 

“Director(s)” means a director(s)  of the Company. 
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“Employee” means any employee of the Company and/or  Scoops Un-Limited 

Limited. 

“forward                     

looking 

statement(s)” 

means the forward looking statements referred to in Section 5 

of  this Prospectus. 

“FSC” means the Financial Services Commission of Jamaica. 

“Historical 

Financial 

Information” 

means the figures set out in Section 11 including those 

extracted from the financial statements of the Company as 

audited James Allen & Co. for the year ended  February 29, 

2012, unaudited financial information for the period ended 

November 30, 2012 and for years 2007 to  2011 inclusive  

financial statements of the Company audited by Blake 

Livingston & Co. 

“Invitation” means the invitation to subscribe for 75,713,623 Shares in the 

capital of the Company on the terms and conditions set out in 

this Prospectus. 

“Invitation Price” means $1.00 per Share  and includes the discounted price of $0.85 

for Employees and $0.95 for Directors and Key Individuals.  

“James Allen & 

Co” 

means James Allen & Co., Chartered Accountants of 12 

Kingslyn Avenue,  Kingston 10, Saint Andrew, Jamaica. 

“JSE” means the Jamaica Stock Exchange. 

“Junior Market” means   the   Junior  Market  of the  JSE. 

“Key Individuals” means the key suppliers, key customers and key contractors of 

the Company and SSL and its clients. 

“Mentor” means Wayne Wray, the Mentor of the Company required to be 

appointed under the rules of the Junior Market. 

“Opening Date” means the date on which the subscription list in respect of 

the Invitation opens, being 25th April 2013. 

“Reserved 

Share(s)” 

means the 26,142,029 Shares in the Invitation that are 

reserved for priority application from, and subscription by, the 

Company Applicants on the terms and conditions set out in 

section 6.5 of this Prospectus. 
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“Reserved Share 

Price” 

means the discounted price of $0.85 for Employees, $0.95 for 

Directors and Key Individuals (but not including SSL or their 

clients) and  $1.00  in respect of all other Reserved Shares. 

“Prospectus” means this document dated as of 16th April 2013, which 

constitutes a prospectus for the purposes of the Companies 

Act, 2004 and the Securities Act of Jamaica. 

“SSL” means Stocks and Securities Limited, a licensed securities 

dealer with offices at 33½ Hope Road, Kingston 10, Saint 

Andrew, the principal stockbroker and financial adviser for this 

Invitation to the Company. 

“Share(s)” means the ordinary shares in the capital of the Company 

inclusive of the 75,713,623 Shares that are offered for 

subscription in the Invitation on the terms and conditions set out 

in this Prospectus and the expression “Shares” shall include 

Reserved Shares where the context so requires. 

“Shareholder(s)” means holders of the Shares. 

“terms and 

conditions” 

means the terms and conditions of the Invitation set out in 

Section 6.5 of this Prospectus. 

“$” means Jamaican dollars unless otherwise indicated. 
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Section 5                                                                  Disclaimer:  Forward Looking Statements 
 

Save for the Historical Financial Information contained in this Prospectus, certain matters 

discussed in this Prospectus contain forward-looking statements including but not limited to 

statements of expectations, future plans or future prospects, and financial projections. Forward-

looking statements are statements that are not about historical facts and speak only as of the date 

they are made. Although the Directors believe 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. 

 

When used in this Prospectus, the words "anticipates", "believes", "expects", "intends" and 

similar expressions, as they relate to the Company, are intended to identify those forward-looking 

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

Once this Prospectus has been signed by or on behalf of the Company, and prior to the admission 

of the Company to the Junior Market of the JSE, 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: 

 

• economic, social and other conditions prevailing both within and outside of 

Jamaica, including actual rates of growth of the Jamaican and external 

economies, instability, high domestic interest rates or exchange rate volatility; 

 

• adverse climatic events and natural disasters; 

 

• unfavourable market receptiveness to new products or flavours; 

 

• changes in any legislation or policy adversely affecting the Company’s ability to 

import raw materials or affecting the revenues or expenses of the Company; 

 

• other factors that may negatively impacting on the realization of the assumptions on 

which the Company's financial projections are based including foreign exchange 

fluctuations and taxation; and 

 

• other factors identified in this Prospectus or as yet unknown to the Company. 

 

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

determination on the accuracy or adequacy of the matters contained in this Prospectus. 
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Section 6 The Invitation 

 

6.1 General Information   

 

The Company is seeking to raise at least $75 million from subscriptions for up to 

75,713,623 Shares in the Invitation to the general public at the Invitation Price.  A total of 

up to 49,571,594 million Shares have been initially reserved for subscription by the general 

public, while initially up to 3,684,211 Shares have been reserved for subscription by the 

Company’s Directors and Key Individuals (excluding SSL and/or its clients) at a discounted 

price of $0.95 per Share and up to 3,529,412 for subscription by Employees at the 

discounted price of $0.85 per Share. Up to 18,928,406 Shares have also been reserved for 

SSL or their clients at a price of $1.00 per Share.  If any of the Reserved Shares are not 

subscribed for by the Company Applicants, they will then be made available for 

subscription by the general public at the Invitation Price of $1.00 per Share.  

 

Assuming that all 75,713,623 Shares are taken up by investors, the Company intends to 

make an application to the JSE for the Shares to be admitted to the Junior Market.  If the 

application is successful, it is anticipated that the Shares will be admitted to trading within 

4 weeks of the Closing Date.  In the event that the Company does not raise at least $75 

million, and/or the Shares are not admitted to trade on the Junior Market of the JSE, all 

payments for Shares made by Applicants will be returned or refunded. 

 

Prospective investors should read this Prospectus carefully. Those prospective 

investors who wish to subscribe for Shares should review the full terms and 

conditions of the Invitation set out in Section 6.5 before completing the Application 

set out in Appendix 1. 

 

6.2 Minimum Fundraising  

 

For the purposes of the requirement for disclosure set out in section 48 of the Companies 

Act, the minimum amount which, in the opinion of the Directors, must be received by the 

Company as a result of the subscription of its Shares in the Invitation in order to provide 

for the matters set out in paragraph two of the Third Schedule to the Act is $75 million.    

 

6.3 Use of Proceeds   

 

The Company intends to use the proceeds of the Invitation to further strengthen its 

operations, retool and improve its operational processes so as to fulfil its strategic plans 

and business goals and improve the Company’s financial and non-financial performance.  

 

The use of proceeds includes but is not limited to, the following areas: 

 

 Facilitation of growth by increasing  productive capacity through 

 improved processes and expansion of plant;  

 Provision of working capital for ongoing strategic initiatives; and  
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 Payment of the expenses related to the Invitation.  

 

The Company estimates, that the expenses of the Invitation will not exceed $6,500,000 

(inclusive of brokerage and financial advisory fees, legal fees, auditors’ fees, Companies 

Registrar’s fees, initial listing fees and General Consumption Tax (“GCT”)).  The 

Directors currently consider that these expenses will be accounted for as a deduction from 

the proceeds of issue and will not be charged against the results of operations of the 

Company, in accordance with the Companies Act.  

 

The Board of Directors feels that focusing on these key areas will allow the Company to 

enhance its performance through greater efficiencies. 

 

6.4 Key Dates 

 

An Application for use by all Applicants, including Company Applicants and the general 

public, is provided at the end of this Prospectus together with notes on how to complete 

it.  The subscription list will open at 9:00 a.m. on the Opening Date, 25th April   2013 and 

will close at 4:30p.m. on the Closing Date, 10th
 
 May 2013 subject to the right of the 

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

once the issue is fully subscribed and (b) to shorten or extend the Closing Date for any 

reason. In either case the Company will arrange for a 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 Shares to the Junior Market. The application is dependent on the 

Company's ability to (i) raise at least $75 million as a result of the Invitation and (ii) 

meet the criteria for admission.  If such application is made and it is successful the 

Company expects the Shares to be admitted to trading on the Junior Market of the JSE 

within 4 weeks of the Closing Date and for dealings to commence on that date.  In the 

event that the Shares are not admitted to trading on the Junior Market of the JSE all 

payments for Shares received by the Company will be returned or refunded to the 

Applicants making them. 

 

6.5 Terms and Conditions for Applicants 

 

1. All Applicants (whether Company Applicants or members of the general public) 

must submit the Application provided at Appendix 1 to this Prospectus. 

 

2. Company Applicants must specify their status on the Application and provide 

reasonably verifiable proof of their identity. Up to 3,529,412 Reserved Shares will 

be available for subscription by Employees and any such shares not subscribed for 

by Employees will become available for subscription by other Company 

Applicants at the Invitation Price and if not fully subscribed made available to the 

general public at the Invitation Price. For information on Reserved Share Prices 

see paragraph 6 below. 

 

3. All Applicants will be deemed to have accepted the terms and conditions of the 

Invitation and any other terms and conditions set out in this Prospectus, including 

http://www.jamstockex.com/
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any terms and conditions set out in this Section 6 and Appendix 1. 

 

4. Each Applicant acknowledges and agrees that:  

 

(a) he/she/it has been afforded a meaningful opportunity to review this 

Prospectus (including the terms and conditions in this Section 6.5), and to 

gather and review all additional information considered by him/her/it to be 

necessary to verify the accuracy of the information contained in this 

Prospectus; 

 

(b) he/she/it has not relied on any person other than the Company and 

the Directors, each of whom have individual and collective 

responsibility for the contents of this Prospectus, in connection 

with his/her/its investigation of the accuracy of such information or 

his/her/its  investment decision;   and 

 

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

concerning the Company or this Prospectus not contained herein, on which 

the Applicant has relied in submitting his/her/its Application. 

 

5. Applications must request a minimum of one thousand (1,000) Shares and be 

otherwise made in multiples of one thousand (1,000).  Applications in any other 

denomination will not be processed.  

 

6. All completed Applications together with payment for the Shares in the form of 

either: 

 

(a) a manager's cheque made payable to “Stocks and Securities Limited”, or 

(b) authorization from the Applicant on the Application, instructing SSL to 

make payment from cleared funds held in an investment account in the 

Applicant's name at SSL 

  

must be delivered to SSL at 33½ Hope Road, Kingston 10, Saint Andrew. 

 

All Shares are priced at the Invitation Price of $1.00 per Share except for the 

Reserved Shares for Employees which are priced at the discounted price of $0.85 

per Share and $0.95 per Share for Directors and Key Individuals (not including 

those for SSL and their clients).  

 

A non-refundable processing fee of $110 per Application must also accompany 

the payment for Shares.  

 

7. Applications submitted to SSL in advance of the Opening Date will be received 

and checked for completeness, but not processed until after the Closing Date. 

All Applications received before 9:00 a.m. on the Opening Date will be treated 

as having been received at 9:00 a.m. on the Opening Date, 25th April  2013.  All 
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Applications received from 9:00 a.m. onwards on the Opening Date will be 

time stamped for processing in the order in which they were received and dealt 

with in that same order (i.e. on a first come first served basis). 

 

8. The Company may: 

 

(a) accept or reject any Application in whole or part without giving reasons, and 

neither the Company nor its Directors or agents shall be liable to any 

Applicant or any other person for doing so;  and 

 

(b) allot the  Shares to Applicants on a basis to be determined by it in its sole 

discretion. Multiple Applications by any person (whether in individual or 

joint names) may be treated as a single Application. 

 

9. Neither the submission of an Application 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 Shares by the Company to an Applicant 

(whether such Shares represent all or part of those requested by the Applicant in 

his/her/its Application) will result in a binding contract under which the 

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

Shares, subject to the Articles of Incorporation of the Company and the terms and 

conditions set out in this Section 6.5 and the Prospectus generally. 

 

10. If the Invitation is successful in raising at least $75 million and the Shares are 

admitted to trade on the Junior Market of the JSE, Applicants will be allotted 

Shares for credit to their account in the Jamaica Central Securities Depository 

specified in their Applications. Applicants may refer to the notice that will be 

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

Applicants who wish to receive share certificates must make a specific request to 

the Jamaica Central Securities Depository. In the event that the Company does not 

raise at least $75 million and/or the Shares are not admitted to trade on the on the 

Junior Market of the JSE, all payments for Shares received from Applicants will 

be returned or refunded to the persons making them. Please note that the 

Company does not guarantee admission of the Shares to the Junior Market of the 

JSE. 

 

11. The Company will endeavour to return cheques or make refunds to Applicants 

whose Applications are not successful (in whole or in part) to SSL within 7 

working days after the Closing Date or as soon as practicable thereafter. Each 

Applicant’s returned cheque or refund cheque will be sent to SSL for collection by 

the Applicant (or the first-named joint Applicant) stated in the Application. Any 

other persons purporting to collect a cheque on behalf of an Applicant must be 

authorised in writing to do so and provide verification of identity reasonably 

satisfactory to the Company and/or SSL. 

 

12. Applicants, if individuals, must be at least 18 years old.

http://www.jamstockex.com/


21 
  

  

  

Section 7  Information about the Company 

 

7.1 The Company and its beginning  

 

In January 2004 Christopher Clarke moved back to Jamaica after completing his MBA 

degree, intending to temporarily work at Scoops Un-Limited Limited, the makers of 

Devon House I-Scream operated by his mother Carol Clarke Webster. Christopher soon 

realized that he enjoyed working in the ice cream sector and decided to use his 

educational background in engineering and recently acquired MBA to help grow the 

family business. He settled down to work and was soon appointed plant manager. 

 

Later, in November 2005, Scoops Un-limited Limited acquired and installed an ice cream 

mix plant at 11 Derrymore Road. Mix is the term used to describe the mixture of milk 

and sweeteners that is eventually combined with other ingredients to make the various 

flavours of ice cream. Previously Scoops Un-limited Limited had sourced its mix from a 

third party supplier. The installation of the mix plant gave Scoops Un-Limited Limited 

greater control over the quality and supply of its raw material and allowed it to make a 

variety of mixes other than the mix used in the manufacture of   “premium” ice cream for 

Devon House I-Scream.  

 

In early 2006 Christopher spearheaded the development of a formula for an inexpensive   

“standard” ice cream mix.  Soon after the response to products using this new formula 

was tested in sales to a small group of select mobile vendors. The response to the product 

was so overwhelmingly positive that the decision was made to enter into full production. 

The directors of Scoops Un-limited Limited took the decision to separate the brands and 

start a new company to manufacture and market the standard product and Caribbean 

Cream Limited was incorporated. The family agreed that Christopher Clarke should lead 

this new venture and he became the Company’s first Managing Director in April 2006. In 

2007 the Company decided to complement its product offerings and became the local 

distributor of Flavorite frozen novelties in Jamaica.  

 

The Company’s focus was and is the delivery of high quality lower-cost ice cream.  From 

2006 to June 2012 the Company has exhibited growth in its revenue at an average rate of 

over 40%.  

 

. To enable and sustain this growth the Company has invested significantly in new 

technology and equipment and expanded its cold storage capacity.  

 

The Company eventually outgrew its Derrymore Road location and in May 2010 and 

moved its operations to its current location at 3 South Road in Kencot. Its investment in 

new machinery and technology enabled it to triple its productive capacity and allowed the 

high growth rate to continue. Depots were established at Suthermere Road and Savannah 

Plaza in St. Andrew and Lower Bevin Avenue in Montego Bay to support sales growth.  

All depots except the depot located at Savannah Plaza are owned and operated by the 

Company. 
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7.2 Products 

 

Ice cream is categorized by classes called “economy” (sometimes referred to as “house 

brands”), “standard” (such as Kremi) and “premium” (such as Devon House I-Scream 

and Haagen Dazs). As you move from economy to standard to premium the smoothness 

of the product is expected to improve but the cost also increases. The Company is able to 

deliver greater value for money at the lower price point of the standard ice cream market. 

This strategy has been successful and the Company has managed to take significant 

market share from main competitors in this market segment.  

 

Ice cream 

 

Over 80% of the Company’s ice cream sales is attributable to sales of bulk ice cream in 3 

gallon containers, that its customers buy and then on-sell by the scoop to their customers. 

The Company currently offers 20 different flavours ice cream and is constantly seeking 

to meet customers’ desires for new, interesting, tasty flavours. In each quarter the 

Company removes its lowest selling flavour and promotes a new flavour in its place. The 

top ten selling flavours are also available in a 1.5 gallon size. 
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Frozen Novelties 

The Company produces authentic Jamaican ice cream cake in three flavours. The ice 

cream cake is made by spreading a layer of soft ice cream on a sheet of cake, which is 

rolled into a log. The log is then put into a cold room to harden. Once it has hardened the 

log is cut into slices, packaged and sold.  

 

 

 
 

 

The Company is the local distributor for the Flavorite brand of frozen novelties that 

includes icicles, fudges, ice cream sandwiches, ice cream in cones, chocolate covered ice 

cream bars and many more delightful frozen treats. 
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Complementary Items 

 

The Company sells goods it considers ancillary or complementary to its core ice cream 

sales. Examples of this are ice cream cones and dry ice that are purchased locally and 

resold to customers. The sale of these items allows the Company to operate as a one stop 

shop facilitating mobile vendors.  

 

 
 

 

7.3 Competition 

 

Smith & Stewart Distributors Limited is widely considered to be the leading 

manufacturer and distributor of ice cream and frozen novelties in Jamaica, under the 

Crazy Jim, Blue Bunny, Bon and Rich brands. They manufacture bulk ice cream for 

scoop shops and mobile vendors and distribute smaller sizes to supermarkets, using to 

their advantage their strong distribution network. 

 

Wisynco Group Limited, the local distributor of Nestle, Unilever and Haagen Dazs ice 

cream products is considered to be the dominant player in supermarket sales. Caribbean 

Cream Limited does not consider Wisynco Group Limited a major competitor in the bulk 

ice cream market. 
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There are other manufacturers of ice cream but none are by themselves considered by the 

Board to be significant competitors. 

 

7.4 Corporate Responsibility 

 

The Company is conscious of its corporate responsibility and embraces this by 

encouraging positive action through support for activities of its consumers, employees, 

and communities. The Company donates in excess of 300,000 gallons of product each 

year in support of local community projects, schools, old age homes and other 

worthwhile community projects. 
 

7.5 People 

   

It is the Company’s policy to hire the best applicant available for the job. This means that 

all potential/new employees are closely monitored and if they do not meet the Company’s 

high standards at the end of the probationary period, they will not be taken on full time.  

 

The Company considers quality and safety the responsibility of every employee. As such 

the Company holds annual training seminars in these areas and management encourages a 

culture in which anyone can voice their opinion or make recommendations.  

 

Employees of the Company that apply themselves diligently and work hard are rewarded 

with opportunities for promotion. The potential for advancement, the positive work 

environment and employee empowerment have led to a high level of employee retention. 

The Board believes that this is one of the reasons the Company has become more 

efficient.  

  

The Company presently employs over 70 persons and the following chart illustrates the 

organizational structure.  
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7.6 Taxation 

 

If the Shares are admitted to trading on the Junior Market, the Company expects to benefit 

from a ten year concessionary tax regime that starts from that date.  In its first 5 years on the 

Junior Market, the Company will not be liable to pay any corporate income tax. In years 6 to 

10 on the Junior Market, the Company will only be liable to pay corporate income tax at half 

of the prevailingly rate. In order to take advantage of the concessions, the Company must 

remain listed on the JSE for at least 15 years.  Section 14.2 of this Prospectus provides further 

details of the concessionary tax regime for companies listed on the Junior Market of the JSE. 

See Section 14.2 of this Prospectus for further information 

 

Dividends paid by the Company to its Shareholders are subject to income tax at the rate of 5% 

on dividend income. This tax rate is expected to increase to 15% on April 1, 2013 based on 

announcements by the Minister of Finance and Planning and contained in Ministry Paper 

No. 15/13 dated 12 February 2013.   

 

Currently transfers of Shares on the JSE are exempt from transfer tax and stamp duty. 

 

 

7.7 Incorporation Details 

 

Caribbean Cream Limited was incorporated as a limited liability company under the 

Companies Act on June 23, 2006. It is engaged in the business of manufacturing and 

distribution of ice cream, ice cream mixes and other frozen desserts. 

 

 

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

 

Capital Structure of the Company 

 

As at April 15th, 2013, the latest practicable date prior to publication of this Prospectus, 

the authorized and issued share capital of the Company was as follows: 

 

Authorised: 5,100,000,000 shares 

Issued: 302,854,492 shares 

The Shares in the Invitation will be newly issued Shares of the Company.    

 

 

At an extraordinary general meeting of the Company held on April 10th following 

resolutions were approved:  

 Re-registration as a public company under the Companies Act, 2004 

 The adoption of new Articles of Incorporation, which are available for inspection as 

set out in Section 15. 
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Shareholdings in the Company Before and After the Invitation 

 

As at April 15th 2013, being the latest practicable date prior to publication of this 

Prospectus, the holdings of Shares in the capital of the Company (including legal and, 

where known to the Company, beneficial holdings) were as follows: 

 
 
 

 
 
 

 
 
 
 
 
 
 
 

*Christopher Clarke (45%), Matthew Clarke (45%) and Carol Clarke-Webster (10%) own 
and are directors of  Scoops  Un-Limited Limited . 
 
After the subscription lists for the Invitation are closed, and assuming that the Invitation is 
fully subscribed by the public and also, by the Company Applicants and SSL, the 
percentage shareholdings in the Company will be as follows: 

 

Name of Shareholder Number of Shares  
after 

Opening Date of Invitation 

% of Issued Shares  
After Opening Date of 

Invitation 
 

Christopher Clarke  181,712,691 48% 

Scoops Un-Limited Limited  
 

121,141,801 32% 

Shares for subscription by 
general public at Invitation 
Price 

49,571,594 13.1% 

Reserved Shares for 
Employees at discounted 
price of $0.85 

3,529,412 0.93% 

Shares for Directors and 
Key Individuals (except SSL 
and their clients)  at the 
discounted price of $0.95 

3,684,211 0.97% 

Reserved Shares for SSL 
and its clients at the 
Invitation Price of $1.00 

18,928,406 5% 

Total Issued Share Capital 
Following Invitation 

378,568,115 100% 

 

Name and Registered 
Office Address of 
Shareholder 

Number of Shares  
before 

Opening Date of 
Invitation 

% Issued Shares  
Before  

Opening Date of Invitation 

Christopher Clarke 181,712,691 60% 

Scoops Un-Limited Limited* 121,141,801 40% 

Total Issued Share Capital 302,854,492 100% 
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7.9 Applicable Regulatory Regime 

 

The Company has the certificates, permits and licences, identified in the following table that 

the Directors consider are material for the purposes of its ongoing business: 

 

Issuing Authority Type of Permit / Licence Expiry Date 

Taxpayer Audit and 

Assessment Department 
Certificate of Tax Compliance June  1, 2013 

The Factories  Act  

and Regulations  
Certificate of Registration April 30, 2015 

Bureau of Standards 

Jamaica 

Certificate of Registration of an 

Establishment under the 

Standards Act 

January 9, 2014  

Public Health Act 

 Public Health (Food 

Handling) 

Health Certificate License No. 

KSAP076726Z2-00102336475  
July 10, 2013 

 

 

 

7.10 Intellectual and Real Property 

 

As at April 15th 2013, the latest practicable date prior to the publication of this 

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

 

Intellectual property 

The Company owns and has registered the following intellectual property rights for use in 

Jamaica: 

Trademark Registration 

Number 

Application/ 

Registration 

Date 

Next 

Renewal 

Due 

Class 

KREMI 50,088 March 14, 

2008 

April 13, 

2017 

30 

  

The intellectual property rights in the marks are protected for a period of 10 years 

following their registration, and renewal is registration is also capable of extension for 

further periods of 10 years on payment of a nominal fee. 
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Real Property 

 

The Company owns the following properties: 

 

DESCRIPTION OF LAND MARKET VALUE 

3 South Road, Kencot, St. Andrew 

registered at Volume 1101    Folio 

714. 

Market value estimated of J$40,000,000 in 

January, 2012 based on a report by David 

Thwaites and Associates. 

2a Suthermere Road, St. Andrew 

registered at Volume 1288   Folio 

348. 

Market value of J$30,000,000 estimated  in 

July, 2010 based on a report by D. C. Tavares 

& Finson Realty Limited. 

2d Suthermere Road, St. Andrew 

registered at Volume 1293   Folio 

575. 

Market value of J$33,000,000 estimated in 

July, 2010 based on a report by D. C. Tavares 

& Finson Realty Limited. 

 

Copies of these valuations reports are available for inspection in accordance with Section 

15 of this Invitation. 
 

 

Leasehold Property 

 

The Company is lessee under lease agreements brief details for which are set out below: 

 

 

 
  

 

 

 

 

 

 

 

 

 

 

 

7.11 Material Contracts 

 

The following agreements briefly described below, were entered into by the Company 

with its bankers, The Bank of Nova Scotia Jamaica Limited,  in the ordinary course of 

business  as at October 31, 2012, being the latest practicable date prior to the publication 

of this Prospectus: 

LOCATION LESSOR TERM 

Lower Bevin Avenue, 

Montego Bay , St. 

James,  

Vanze Investments 

Limited 

Term: 5 years  

Commencement Date: May 1, 2011 

5 South Road, Kingston 

10, St. Andrew  

Mr. Meron Knight 

 

Term:5 years  

Commencement Date: July 1, 2012 

Savannah Plaza  Vaswani’s Limited  Term: Year to year  
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Type of Loan Loan Balances as 

 at October 31, 2012 

Authorised Limit 

Overdraft $2,571,142  $5,000,000 

Corporate Visa Credit Card $4,989,324  $8,000,000 

Corporate MasterCard US$2,400  

Commercial Mortgage $31,278,704   

Non-Revolving Loan $1,475,818   

Non-Revolving Loan $721,773   

Non-Revolving Loan $2,100,000   

Non-Revolving Loan $2,325,800   

Non-Revolving Loan $8,669,084   

Non-Revolving Loan $17,400,000   

Commercial Mortgage $24,262,876   

Insurance Premium Financing $0  $6,000,000 

TOTAL $95,794,521   

US$2,400  

 

 

The Bank of Nova Scotia Jamaica Limited has also issued corporate credit cards to the 

Company with authorised limits stated in the Bank of Nova Scotia Jamaica Limited's 

letter to the Company dated October 31, 2012. This letter is available for inspection in 

accordance with Section 15 of this Invitation. 

 

In addition to the above, the Company considers its insurance arrangements (see section 7.15 

below for details) to be material.    

 

 

7.12 Related Party Transactions 
 

The Company has entered into arrangements with parties that are considered related 

parties which are described below.  

 

The Company presently manufactures ice cream for Dairy Pack Limited under 

arrangements made on third party commercial terms. Carol Clarke-Webster is a 

shareholder and director of Dairy Pack Limited.  

 

The Company also produces mix for Scoops Un-Limited Limited on commercial terms. 

Christopher Clarke, Matthew Clarke and Carol Clarke Webster who are directors of the 

Company are shareholders and directors of Scoops Un-limited Limited and Scoops Un-

limited Limited is a shareholder of the Company. 
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Sherry-Ann Sasso is the manager of the depot at Lower Bevin Avenue, Montego Bay 

with responsibilities that include inventory management, supervision of a staff of four 

and management of orders from hotels. She is the niece of Carol Clarke Webster, and 

cousin to Matthew and Christopher Clarke. 

 

Financial Management Options Limited has been retained by the Company to provide 

accounting services. Mrs Michelle Harris, an employee of Financial Management Options 

Limited has been designated by Financial Management Options Limited to fill the role of 

Finance Manager. Mr. Kenneth Livingston is a principal of Financial Management 

Options Limited and is also a partner of Blake Livingston & Co.  

 

Initially Blake Livingston & Co. provided accounting and audit services to the Company 

and, as auditors to the Company up to 2011 prepared audited financials for the Company 

for the years 2007 to 2011 inclusive which are referred to herein. The Company has 

separated the provision of accounting and audit services. Audit services that are currently 

provided by James Allen & Co. James Allen & Co. stated in their letter of 2012 July 2 

that in their opinion the financial statements of the Company for the year ended February 

29, 2012 give a true and fair view of the financial position of the Company as at the year 

then ended. 
 

Accounting, related internal accounting review and corporate finance consulting services 

are provided by Financial Management Options Limited under a contract with the 

Company. Oversight is provided by the Company’s Audit Committee. 
 

 

7.13 Litigation  

 

As at April 15
th
,  2013, the latest practicable date prior to the publication of this Prospectus, 

there was no 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.     

 

7.14 Dividend Policy 

 

If the Company gains admission to the Junior Market of the JSE the Directors anticipate 

continued growth in the company’s profitability. The Board of Directors intends to pay an 

annual dividend of not less than 20% where annual after tax profits are available for 

distribution, subject to the need for reinvestment of profit into the Company from time to 

time or whenever in the Board’s opinion same is required for deployment by the 

Company for expansion and other opportunities that may be advantageous to the 

Company.  

 

7.15 Insurance Arrangements 

  

 The Company has procured insurance cover for certain major risks facing it, as follows: 
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 Fire & Allied Perils 

 Commercial All Risks 

 Consequential Loss 

 Public/Products Liability 

 Fidelity Guarantee  

 Employers Liability 

 Loss of Money 

 Low Voltage & Equipment All Risks 

 Private Comprehensive Motor 

 Commercial Comprehensive Motor 

 Goods in Transit 

 

Allied Insurance Brokers Limited has confirmed to the Company in writing that the above 

insurance coverage has been effected with Jamaica International Insurance Company 

Limited or British Caribbean Insurance Company Limited to expire in September 2013. A 

copy of Allied Insurance Brokers Limited’s schedule of insurance dated October 19, 2012 

and letter dated November 2, 2012 from Allied Insurance Brokers Limited is available for 

inspection in accordance with Section 15 of this Invitation. 

 

 

7.16 Charges Registered Against the Assets of the Company 

 

As at April 15th 2013, being the latest practicable date prior to the publication of this 

Prospectus, the following charges were registered against the assets of the Company: 

 

 

Charge 
Date of  

Creation  
Beneficiary 

Amount  

secured 
Charged Assets  

Bill of Sale 27/9/10 The Bank of Nova 

Scotia 

Jamaica Limited 

$3,080,000.00 2008 Hyundai 

refrigeration truck  

Mortgage 28/9/10 

 

The Bank of Nova 

Scotia 

Jamaica Limited 

$35,000,000 Lands registered 

at Vol. 1293 Fol. 

575and Vol.1288, 

Fol. 348 

Bill of Sale   19/7/10 

 

The Bank of Nova 

Scotia 

Jamaica Limited 

$4,800,000.00 1 Girton King 

Zero Builder (Ice 

Maker) 
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Charge 
Date of  

Creation  
Beneficiary 

Amount  

secured 
Charged Assets  

Bill of Sale 30/10/09 The Bank of Nova 

Scotia 

Jamaica Limited 

$2,665,000.00  2009 Toyota 

Hilux  

Bill of Sale 10/2/12 The Bank of Nova 

Scotia 

Jamaica Limited 

$2,791,000.00 2007 Freightliner 

Ice cream 

refrigerator truck  

Bill of Sale 10/2/12 

 

The Bank of Nova 

Scotia 

Jamaica Limited 

$9,992,008.00   Equipment 

  stated in the 

Schedule to the Bill 

of Sale 

Debenture 10/2/12 

And 

upstamped  

on 3/8/12 

The Bank of Nova 

Scotia 

Jamaica Limited 

$15,000,000.00 

upstamped to 

$65,000,000 

The company’s 

fixed and floating 

assets 

Mortgage  3/8/12 The Bank of Nova 

Scotia 

Jamaica Limited 

$50,000,000.00 Land at Kencot, 

St. Andrew 

registered at 

Volume 1101 

Folio 714 

Bill of Sale  3/8/12 The Bank of Nova 

Scotia 

Jamaica Limited 

$50,000,000.00 Items of 

equipment stated 

in the Schedule to 

the Bill of Sale 
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Section 8 Directors and Senior Managers and their Interests 

 

8.1 Biographical details of the Directors and Senior Managers of the Company 

 

Brief biographical details of the Directors and Senior Managers of the Company appear 

below.  The Directors’ residential addresses are set out in section 14 and all of them may 

be contacted for business purposes in care of the registered office of the Company at 3 

South Road, Kingston 10, St. Andrew. 

 

BOARD OF DIRECTORS 
 

Christopher Clarke  

 

Mr. Christopher Clarke is the founder, Managing Director and Chief Executive Officer of 

Caribbean Cream Limited, a manufacturer and distributor of ice cream and frozen 

novelties, which he started in April 2006.  

 

Mr. Clarke has always had a love for science and this led him to seek out a career in 

Engineering. He graduated from The University of Michigan with a BA in Mechanical 

Engineering in December 1998. He worked as an automotive engineer for General 

Motors until May 2001. It was there that Mr. Clarke found that he had a love for business 

and decided to pursue a MBA at the University of Miami. In May 2003 he received his 

MBA with specialties in both Finance and Marketing.  

 

When Mr. Clarke moved back to Jamaica in January 2004 to work in the family business 

he found himself in a situation that enabled him to indulge in his love of science and 

business. He used his engineering background to develop a product that the average 

Jamaican could afford, and that was also creamy and delicious. He used his new found 

business knowledge to start a company to manufacture and market this product. In six 

short years the company he established, Caribbean Cream Limited, is considered the 

second largest manufacturer of ice cream in Jamaica.  

 

Matthew Clarke MD 

 

Dr. Matthew Clarke is an Orthopaedic Traumatology & Sports Medicine Surgeon 

currently practicing in South Florida at Kendall Regional Medical Center. He also serves 

as a Director of Scoops Un-Limited Limited, the manufacturer and marketer of the world 

famous Devon House I-Scream.  

 

Like his brother Christopher, Dr. Clarke grew up in the ice cream business.  Both brothers 

shared a love for science and business, however Matthew chose at an early age to pursue 

a career in Medicine. 

 

Dr. Clarke obtained a Bachelors of Science in Biology from the University of Michigan 

where he graduated cum laude, obtaining his degree in 3 years, and achieving class 
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honors each year. He was then chosen to be one of fifteen students granted entry into the 

prestigious Dartmouth College/Brown University combined medical program. Dr. Clarke 

received his Medical Degree in May 2004 having earned honors in multiple disciplines, 

specifically excelling in the field of Orthopaedic Surgery. He went on to complete his 

Orthopaedic Surgical Residency at Howard University Hospital in Washington, DC 

where he was awarded the title of Administrative Chief resident. He subsequently 

completed subspecialty fellowships in Sports Medicine and Orthopaedic Traumatology at 

Georgetown University and the University of Miami/Jackson Memorial Hospital Ryder 

Trauma Center respectively. 

 

 

Carol Clarke Webster  

 

Mrs. Carol Clarke Webster is a director and the Chairman of the Board of the Company. 

She has a wealth of experience in the ice cream industry as the founder and current 

managing director of Scoops Un-Limited Limited, the manufacturer and marketer of the 

world famous Devon House I- Scream. 

 

In 1987 Mrs. Clarke Webster was hired by Things Jamaica to manage the ice cream shop 

in the then brand new Devon House shopping complex. In 1989 she established Scoops 

Un-Limited Limited and began manufacturing and selling Devon House I-Scream. 

 

Carol Clarke Webster is known as an ice cream pioneer. She created the famous and often 

imitated Devon Stout Ice Cream. Devon House I-Scream has received worldwide 

recognition for its premium ice cream made using real rum and fruit ingredients and 

National Geographic has declared Devon House the fourth best place in the world to eat 

ice cream.   

 

 

Wayne Wray 

 

Mr. Wayne Wray is the Mentor to the Board for the purposes of the Junior Market Rules, 

with responsibility for advising it on corporate governance, timely disclosure of 

information to the market, the implementation of adequate procedures, systems and 

controls for financial reporting, and compliance generally. He will also act as a Non 

Executive Director, Chairman of the Audit Committee, and as a member of the 

Compensation Committee.  

 

Mr. Wray is the founder of Wiltshire Consulting & Advisory Limited, which provides 

investment advisory services to Caribbean and international clients. Formerly Mr. Wray 

was a senior executive at GraceKennedy Limited with management and directorship 

responsibilities in a number of its subsidiaries such as First Global Bank Limited, as 

President, and First Global Stockbrokers Limited as Executive Director. Prior to joining 

GraceKennedy Limited he was the Managing Director of Citizens Merchant Bank 

Limited and Vice President of Manufacturers Merchant Bank Limited.  
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Mr. Wray holds an MBA, International Business, from George Washington University 

and a BA, in Economics, from George Washington University. He is the former 

Chairman of a number of associations such as the Jamaica Institute of Bankers and the 

Caribbean Association of Indigenous Banks (now called the Caribbean Association of 

Banks). He is heavily involved in community activities having been the Past President of 

the Rotary Club of St. Andrew North. He is presently a Director of United Way of 

Jamaica, President of the St. Georges College Old Boys Association, a Director of the 

Copyright Tribunal Commission at the Jamaica Intellectual Property Office and the 

Managing Director and principal shareholder of 365 Retail Limited, an authorized dealer 

retailing petroleum and lubricant distribution for Total Jamaica Limited.  

 

 

Mark McKenzie 

 

Mr. Mark McKenzie is a Non Executive director of the Company. He will serve as 

Chairman of the Compensation Committee and as a member of the Audit Committee.  

Mr. McKenzie is a general management consultant and has provided consultancy services 

to leading petroleum, manufacturing and distribution companies in Jamaica and the wider 

Caribbean.  

 

Mr. McKenzie has held numerous high level management positions, including  Managing 

Director at Diageo/Red Stripe, Planning & Strategic Projects Manager at The Coco Cola 

Company Limited and General Manager at Gillette. He held the position of brand 

manager at Procter & Gamble (Puerto Rico) and at Grace Kennedy. He owned and 

operated his own business, Capitol Dry Cleaners in Puerto Rico. 

 

A graduate of the University of the West Indies, he has a well established background in 

marketing, sales and general management. He has also dedicated considerable time to 

charitable, community based and corporate organizations. He is the immediate past 

Chairman of St. Patrick’s Foundation having previously served as a Director. He has 

served as Vice President of the Private Sector Organization of Jamaica (“PSOJ”), 

Chairman of the PSOJ Education Committee and a member of the National Planning 

Summit Expert Team on Education. 

 

SENIOR MANAGERS 

 

Paulette Brown – Chief Operating Officer 
 

Ms. Paulette Brown joined the Company in July 2011 as Chief Operating Officer. She 

oversees all operations relating to the warehouse, production and cold storage ensuring 

that each division is run efficiently. She is responsible for taking the Company’s raw 

materials and turning them into products ready for sale.  

 

Ms. Brown holds a Diploma in Accounting and Management from Duff’s Business 

School, a Bachelor of Science Degree in Management Studies (Major) – Honours from 

the University of the West Indies and a Certificate in Integrated Production Improvement 
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for Food Plants from the Institute of Baking. She brought a wealth of unique knowledge 

and experience to the Company having previously worked at Honey Bun Limited as a 

Production Manager, at the Bakers’ Association of Jamaica as an Executive Manager and 

at Red Hills Bakery which she owned and operated. 

 

 

Fay Williams – Human Resources Manager 

 

Ms. Fay Williams has oversight of and is responsible for all human resources matters and 

is an invaluable asset to the Company in this regard. She joined the Company in 2011, 

prior to which she worked with Hardware & Lumber Limited, first as Department Head – 

Personnel Department, then as Group Personnel Manager and finally as Human 

Resources Manager. She has served as Chief Executive Officer of the Jamaica Family 

Planning Association, Administration Manager at the Petroleum Corporation of Jamaica 

and as Administrative Services Manager at the Port Authority of Jamaica. Ms. Williams 

has also provided her services to various entities on a consultancy basis.  

 

Ms. Williams holds an Executive Masters in Business Administration from the University 

of the West Indies (in conjunction with Penn State University), a Diploma in 

Management Studies from the University of the West Indies, a B.A. (Hons) Upper 

Second Class from the University of the West Indies and an A.L.A. from Liverpool 

Polytechnic. 

 

 

Michelle Harris – Finance Manager 

 

Since August 2010 Mrs. Harris has been employed to Financial Management Options 

Limited, the company that provides accounting and related financial services to the 

Company as described in section 7.12 above. She has been designated by Financial 

Management Options Limited to fill the position of the Company’s Finance Manager. Her 

responsibilities include managing the day to day accounts and devising and 

implementing accounting policy.  Mrs. Harris has expertise in the areas of management 

accounting, preparation and analysis of financial statements, auditing, budget planning, 

preparation and review having been previously employed to Chicken Mistress Limited 

(Island Grill) as Accountant and then Chief Accountant. In 2005 she was appointed   

Financial Controller at Chicken Mistress Limited a position she held until she joined 

Financial Management Options Limited in 2010.  
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8.2 Directors’ and Senior Managers’ interest in Ordinary Shares 

 

The following table sets out the shares that are held by the Directors and Senior Managers 

immediately before the Opening Date. 

 

 

 

Directors 

 

Shares 

Christopher Clarke 181,712,691 

 

Additionally, Scoops Un-limited Limited holds 121,141,801shares in the Company. 

Christopher Clarke, Carol Clarke Webster and Matthew Clarke who are directors of the 

Company are also shareholders and directors of Scoops Un-limited Limited.  

 

As at the date hereof no senior manager holds shares in the Company. 

 

 

8.3 Corporate Governance and Accountability 

 

The Board has established 2 committees, namely the Audit Committee and the 

Compensation Committee, which are required under the Junior Market Rules.  The 

members of each Committee include at least 2 independent Non-Executive Directors, 

and are as follows: 

 

Audit Committee 

 

Compensation Committee  

Wayne Wray (Chairman) 

Mark McKenzie  

Christopher Clarke 

 

 

Mark McKenzie (Chairman) 

Wayne Wray  

Carol Clarke Webster 
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Section 11 Auditor’s Report and Historical Financial Information  
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PAGE 10 
             

CARIBBEAN CREAM LIMITED 
 

NOTES TO THE FINANCIAL STATEMENTS 
 

November 30, 2012 
 

 

10.    Bank Loans:                                    

                                                                                       November 

2012 

Yr. to Feb 

2012 

 $ $ 

Equipment Loan - #1                                 2,000,000 2,900,000 

Equipment loan – #2 9,123,600 9,992,008 

Motor Vehicle Loan – Toyota pickup 721,774 1,165,942 

Motor Vehicle Loan -  Hyundai truck                                                 1,411,652 1,989,146 

Motor Vehicle Loan -  Freightliner truck                                                 1,871,000 2,791,000 

Equipment loan – #3 16,800,000 - 

Mortgage loan – South Road. 24,269,689 - 

Mortgage loan – Suthermere Road. 31,638,224 32,763,224 

 87,835,939 51,601,320 

Less current portion  (8,352,120)  (3,981,699) 

 79,483,819 47,619,621 

The motor vehicle loans are for periods of five years each and are secured by  bills of sale over a 2008 Hyundai 

Truck, a 2005 Freightliner truck  and a 2009 Toyota Vigo  pickup.  The other loans are  secured by a charge over 

certain items of equipment and a fixed and floating charge over all the other assets. The mortgage loans are secured 

by a first legal mortgage over commercial properties located at 2A and 2D Suthermere Road and 3 South Road in 

Kingston. The mortgages are for fifteen years and bear variable rates of interest. All other loans are for five years 

and bear variable interest rates as shown below:- 

 November 

2012 

Yr. to Feb 

2012 

 % % 

Equipment Loan - #1                                 9.95% 9.95% 

Equipment loan – #2 8.95% 8.95% 

Motor Vehicle Loan – Toyota pickup 14.75% 14.75% 

Motor Vehicle Loan -  Hyundai truck                                                 14.75% 14.75% 

Motor Vehicle Loan -  Freightliner truck                                                 8.95% 8.95% 

Equipment loan – #3 10.00%       - 

Mortgage loan – South Road. 13.00%        - 

Mortgage loan – Suthermere Road. 15.75% 15.75% 

 

11.  Share Capital   

 November 2012 Yr. to Feb 

2012 

The authorized number of ordinary shares is 5,001,000,000 1,000,000 

Number of shares issued and fully paid 13,791,688 1 

 $ $ 

Value of shares issued 42,275,013 8,275,013 

During the period the company increased its authorized capital to $51,000,000 by the creation of 

5,000,000,000 shares ranking pari passu with the existing ordinary shares held in the capital of the company. 
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Section 12 Risk Factors 

 

Macro Economic Policies  

 

Changes in fiscal and monetary policies introduced by the Government of Jamaica may affect 

the behaviour of capital markets including the Junior Market of the JSE. Such changes in policies 

may create opportunities as well as challenges for the Company. This is a risk that is not faced by 

the Company alone but also, by any trading business although the risk could have particular 

impact on its particular business model. 

 

Operational Risk 

 

The Company is subject to the risk of loss resulting from disruptions to its business, 

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

severe weather, other acts of God and social unrest). This definition also includes systemic risk 

(including the risk of accounting errors, failure to procure appropriate insurance coverage, and 

compliance failures), legal risk and reputation risk. This catch-all category of risks also includes 

employee errors, computer and manual systems failures, security failures, fire, floods or other 

losses to physical assets, and fraud or other criminal activity or any other risk that affects the 

free movement of people in and around Jamaica.. The Company insures itself against some (but 

not all) of these risks: for instance, the Company is insured in respect of damage to its business 

by fire, flood or other physical damage. It may not be feasible for the Company to insure itself in 

respect of all of the risks mentioned, because no coverage may be available or it is not 

economical to do so. 

 

New Accounting Rules or Standards 

 

The Company may become subject to new accounting rules or standards that differ from those 

that are presently applicable. Such new accounting rules or standards could require significant 

changes in the way the Company currently reports its financial position, operating results or 

cash flows. Such changes could be applied retrospectively. This is a risk that is not faced by 

the Company alone but also, by any trading business. 

 

Admission of the Shares to the Junior Market of the JSE 
 

After the Closing Date, and assuming that the Company is able to raise at least $75 million as a 

result of the Invitation by the Closing Date, the Company intends to make an application to the JSE 

to admit the Shares to the Junior Market.  However, the Company is not able to guarantee the full 

subscription of the Shares in the Invitation or the admission of the Shares to the Junior Market. 

 

Volatility in Price of Shares 
 

Following their proposed admission to trading on the Junior Market the Shares may experience 

volatility in their market price which may extend beyond the short term and which may be dependent 
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on the Company's financial performance, as well as on investors' confidence in the Company, 

market or country and other factors over which the Company has no control. 

 

Revocation of Tax Concessions Risk 
 

If the Invitation is successful in raising at least $75 million by the Closing Date, and the Company is 

admitted to the Junior Market, it must remain listed on the JSE trading platforms for a period of 15 

years in order to be eligible for the concessionary tax regime described in Section 14.2. 

 

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 concessionary tax 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. If the concessionary tax regime is revoked or altered 

this could affect the Company. This is a risk that is not faced by the Company alone but also, by 

any other Junior Market company. 

 

Close Company 

 

The Company is owned and operated as a close company. It is important that the Company 

attract and retain appropriately skilled non executive directors, senior managers and a Mentor to 

assist it in considering and implementing new business strategies as well as for the purposes of 

compliance with the requirements for Junior Market Companies on the Jamaica Stock Exchange.   

Failure to do so could have a material adverse impact on the future prospects of the Company. 

 

Key Personnel 

 

It is important that the Company attracts and retains appropriately skilled personnel in order to 

operate its business which is labour intensive, and to accommodate growth and promote the 

establishment of new services.  It is also important for the Company to replace personnel whose 

employment may be terminated for any reason within a reasonable time.  In Jamaica, competition 

for qualified personnel can be intense, as there are a limited number of people with the requisite 

skills, knowledge and experience. The Company will need to attract and retain honest qualified 

personnel and failure to do so could have a material adverse impact on the future prospects of 

the Company.   

 

Product liability 

 

There is a risk that defects could occur in the products provided by the Company 

notwithstanding its health and safety standards and policies. In the event of product liability 

compensation, product recalls or other similar situations there could be a negative impact on the 

Company’s reputation and financial position. The Company’s insurance cover against such 

situations and the Company’s focus on quality assurance and product standards in keeping with 

the appropriate health and safety standards should reduce the risk of any such action. 
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Foreign Exchange Risk  

 

The Company purchases raw materials, largely in United States currency, that are not available 

in Jamaica or available in Jamaica in the quantities required for its production. Fluctuations in 

the value of the Jamaican dollar versus foreign currencies, particularly the United States 

currency, may affect the cost of these raw materials.  The volatility of the exchange rate of 

Jamaican dollar versus foreign currencies depends on many factors the Company cannot forecast 

with reliable accuracy. At this time we do not, but if possible we will consider buying raw 

materials in advance to reduce this risk. 
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Section 13      Professional Advisers to the Company 

 

Principal Stockbrokers and Financial Advisers 
 Stocks and Securities Limited 

33 ½ Hope Road 

Kingston 10 

Jamaica 

 

Auditors and Reporting Accountants 

James Allen & Co 

 Chartered Accountants 

12 Kingslyn Avenue,   

Kingston 10,  

Saint Andrew 

 

Attorneys to the Company  

Myers Fletcher & Gordon 

Attorneys-at-Law 

21 East Street 

Kingston  

 

Registrars and Transfer Agents 
Jamaica Central Securities Depository  Limited 
40 Harbour Street 
Kingston 
 
 
 



92 
  

  

  

Section 14 Statutory and General Information 

 

14.1 Statutory Information required to be set out in this Prospectus by section 42 and 

the Third Schedule to the Companies Act, 2004 

   

1. The Company has no founders or management or deferred shares save for the 

ordinary shares held by the original directors of the Company as disclosed in 

sections 7 and 8. 

 

2. The Articles of Incorporation fix no shareholding qualification for directors and 

none has been otherwise fixed by the Company in general meeting.  

 

3. The Articles of Incorporation contain the following provisions with respect to the 

remuneration of Directors: 

 

(a) The remuneration of the directors shall from time to time be determined 

by the Company in general meeting. 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 or any committee of the Directors or general 

meetings of the Company in connection with the business of the 

Company. (Article 82)   

 

(b) 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 84) 

 

(c) 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 

management 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 realized by any such contract or arrangement by 

reason of such director holding that office or of the fiduciary relation 

thereby established. (Article 95) 
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(d) 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 authorize a director or his firm to act as auditor to 

the company. (Article 97) 

 

(e) The Directors on behalf of the Company may pay a gratuity or pension or 

allowance on retirement to any Director who has held any other salaried 

office or place of profit with the Company or to his widow or dependants 

and may make contributions to any fund and pay premiums for the 

purchase or provision of any such gratuity, pension or allowance. (Article 

99)  

 

(f) 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 directors may determine. (Article 126) 

 

4. The names of the Directors of the Company appear in Section 8 of this 

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

  

Christopher Clarke   17 Braemar Ave, Apt# 15, Kingston 5 

Carol Clarke Webster  2 Casa Monte Estates, Old Stony Hill Road, 

Kingston 8 

 Matthew Clarke  2 Casa Monte Estates, Old Stony Hill Road, 

Kingston 8  

Wayne Wray    5 Wiltshire Avenue, Kingston 6 

Mark McKenzie   11 West Kings House Drive, Kingston 10 

 

 

5. 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 $75 million.  

 

6. The Invitation will open for subscription at 9:00 a.m. on 25th April 2013 and will 

close at 4:30 p.m. on the Closing Date, 10th May 2013 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 for any reason whatsoever. 

 

7. All Applicants including Company Applicants will be required to pay in full the 

applicable price per Share as specified in this Prospectus and the non-refundable 

processing fee of $110 per Application. No further sum will be payable on 

Allotment. 

 

8. No previous offer of shares in the Company has been made to the public.  
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9. Save as set out in paragraph 17 below no person has, or is entitled to be given, 

any option to subscribe for any shares in, or debentures of, the Company. 

 

10. As at February 29, 2012 the Company held no investments.  

 

11. 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 trademarks.  

 

12. As at February 29, 2012 the aggregate amount of long term loans by the 

Company was $47,619,621 was due to The Bank of Nova Scotia Jamaica 

Limited. 

 

13. No amount is currently recommended for distribution by way of dividend.  The 

Company’s dividend history, and its dividend policy following admission to the 

Junior Market of the Jamaica Stock Exchange, is described in Section 7.14. 

 

14. There is no property that 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 for the purposes of paragraphs 6 to 9 (inclusive) of Part 1 of the Third 

Schedule of the Companies Act.  

 

15. Save as set out in paragraph 17 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. 

 

16. The Company expects to pay the expenses of the Invitation out of the proceeds of 

its fundraising, and the Company estimates  that such expenses will not exceed 

$6,500,000.00  (inclusive of brokerage and financial advisory fees, legal fees, 

auditors’ fees, Companies Registrar’s fees, initial listing fees and GCT). See 

paragraph 17 below for further details. 

 

17. Within the last 2 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 

18,928,406 Shares reserved for SSL and/or SSL’s Clients on terms set out in a 

mandate letter agreement of March 9, 2012 signed by the Company and SSL. 

 

18. The issue is not underwritten. 

 

19. The material contracts of the Company are set out in Section 7.11. 

 

20. The name and address of the auditors to the Company are: James Allen & Co., 

Chartered Accountants, for the year ended February 29, 2012 and Blake 

Livingston & Co. for years 2007 to 2011 inclusive. 
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21. Auditors James Allen & Co. and former auditors Blake Livingston & Co have 

given and have not withdrawn their consent to the issue of this Prospectus with 

the inclusion of the Auditors’ Report and Historical Financial Information, and 

their name in the form and context in which it is included. 

 

22. The Company was incorporated on June 23, 2006 and it has carried on business 

since that date. As at the date of this Prospectus the Company has no subsidiaries. 

 

 

14.2 Taxation of Junior Market Companies:  Concessionary Regime 

 

 Companies that successfully apply for admission to the Junior Market of the JSE will 

benefit from a concessionary tax regime, details of which are set out below. 

 

 On 13
th

 August 2009 the Minister of Finance issued the Income Tax Act (Jamaica 

Stock Exchange Junior Market) (Remission) Notice 2009 under section 86 of the 

Income Tax Act.  The Remission Notice provides that Jamaican Junior Market 

companies are not liable to pay corporate income tax in the first 5 years after 

listing (e.g. they will benefit from a full income tax exemption).  The Remission 

Notice also provides that in years 6 to 10 of listing, Jamaican Junior Market 

companies are liable to pay corporate income tax at half of the normal rate (e.g. 

they will benefit from a 50% income tax exemption). The tax concessions require 

Jamaican Junior Market companies to maintain their listing on the JSE (on either 

or both of the Main or Junior Markets) for a period of 15 years.  If such a 

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.    

 

  Section 17(1) (d) of the Transfer Tax Act provides that transfers of shares made 

in the ordinary course of business on the Jamaica Stock Exchange will not attract 

transfer tax. 

 

 The Schedule to the Stamp Duty Act provides that transfers of shares made in the 

ordinary course of business on the Jamaica Stock Exchange will not attract Stamp 

Duty. 

 

 Section 12(v) of the Income Tax Act provides that profits or gains carried out on 

the Jamaica Stock Exchange that accrue to an individual that does not hold 

himself out as a dealer are exempt from income tax, where such profits or gains 

do not exceed one half of that person’s statutory income from all other sources 

for the year of assessment, or (where the person so elects) those profits or gains 

which, taken with profits or gains (or losses) on such transactions by him/her in 

the 2 immediately preceding years of assessment, do not exceed one half of that 

persons statutory income from all other sources for the year of assessment and 

those 2 preceding years 
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Section 30(3) (d) of the Income Tax Act provides that as from 1 June 2012 the rate 

of income tax payable on dividend income derived from companies resident in 

Jamaica is 5%. This tax rate is expected to increase to 15% on April 1, 2013 based 

on announcements by the Minister of Finance and Planning and contained in 

Ministry Paper No. 15/13 dated 12 February 2013. 

 

Prospective investors should seek advice on the taxation of Junior Market 

companies and their prospective investment in the Company from a professional 

adviser, and should not rely on the summary set out above. 
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Section 15 Documents available for Inspection 

 

Copies of the following documents may be inspected at the law offices of the Attorney’s 

to the Company, Myers, Fletcher & Gordon, 21 East Street, Kingston between the hours 

of 9:00 a.m. to 4:00 p.m. on Mondays to Fridays, up to and including the Closing Date: 

 

1. The Articles of Incorporation of the Company adopted as of 10
th

 April, 2013. 

 

2. The audited financial statements of the Company as audited James Allen & Co. 

for the year ended February 29, 2012, unaudited financial information for the 

period ended November   30, 2012 and for years 2007 to  2011 inclusive  

financial statements of the Company audited by Blake Livingston & Co. 

 

3. The consent of the auditors of the Company James Allen & Co. to the 

inclusion of their name in the form and context in which it appears in this 

Prospectus 

 

4.  The consent of the former auditors Blake Livingston & Co. to the inclusion 

of their name in the form and context in which it appears in this Prospectus.  

 

4. The consent of D.C. Tavares & Finson Realty Limited to the inclusion of their 

name in the form and context in which it appears in this Prospectus. 

 

5.  The consent of David Thwaites and Associates Limited to the inclusion of 

their name in the form and context in which it appears in this Prospectus  

 

6. The consent of Delano Reid & Associates Limited to the inclusion of their 

name in the form and context in which it appears in this Prospectus 

 

7.  Copies of the following documents: 

  

 The regulatory permits, certificates and licenses referred to in Section 7.9 

 The trademark registrations and the certificates of title for the owned real 

property referred to in Section 7.10 

 The material contract referred to in Section 7.11  

 The details of insurance arrangements referred to in Section 7.15 
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CITY  (E.G. KINGSTON)                                                                                                                                                                                                 POSTAL CODE (E.G. 6)                                                 COUNTRY CODE 

TELEPHONE NUMBER (HOME)    TELEPHONE NUMBER (WORK)           TELEPHONE NUMBER (CELL) 

 
Appendix 1         Application Form    
   
PLEASE READ CAREFULLY THE ENTIRE FORM BEFORE COMPLETING THIS FORM                                                      
 
TO: CARIBBEAN CREAM LIMITED ( the “Company”)           RESERVED SHARES                     
 

Re:  Invitation for Subscription in respect of up to 75,713,623 Ordinary Shares being offered pursuant to the Prospectus 

dated and registered the registration date 16 April 2013 .  I/We confirm that I/we have read and understood and hereby 

agree to be bound by the terms and conditions contained in the Prospectus, all of which are incorporated in this 

Application Form by reference. 

I/We hereby apply for                                          ordinary shares in the Company on and subject to the terms and 

conditions of the Invitation set out in the Prospectus at the price of $                   each, and I/we attach my/our cheque for                      

                                 inclusive of processing fees of J$110.00 payable to Stocks and Securities Limited,  we request 

Stocks and Securities Limited to make payment on my/our behalf  by debiting my/our account with the sum of   

$                                      for the purposes of my/our subscription of ordinary shares and processing fee as indicated 

above.   

I/We agree to accept the same or any smaller number of shares in respect of which this application may be made, 

subject to the terms and conditions in the Prospectus and the Articles of Incorporation of the Company, by which I/We 

agree to be bound.  I/We request you to sell to me/us the number of shares which may be allocated to me/us on the 

terms and conditions governing applications, as set forth in the Prospectus.  I/We hereby agree to accept the shares that 

may be allocated to me/us and are to be credited to an account in my/our name(s) in the Jamaica Central Securities 

Depository (“JCSD”). 

INSTRUCTIONS FOR COMPLETING APPLICATION FORM:   All fields are relevant and must be completed.  If you already have an account with 

the JCSD, please ensure that you indicate here                                                                                      otherwise a new account will 

automatically be created. 

PRIMARY HOLDER DETAILS 
 

PLEASE CONTINUE ON REVERSE TO COMPLETE JOINT HOLDER INFORMATION 
ALL APPLICANTS MUST INDICATE THEIR TAXPAYER REGISTRATION NUMBERS 

ALL APPLICANTS ARE REQUIRED TO PAY J$110.00 PROCESSING FEE PER APPLICATION SUBMITTED 
THIS OFFER IS NOT MADE TO PERSONS RESIDENT OUTSIDE JAMAICA 

USE BY REGISTRAR ONLY 
Form ID: 
Batch # 

TITLE    TAXPAYER REGISTRATION NUMBER   CITIZENSHIP                       NATIONALITY            CLIENT TYPE               ACCOUNT TYPE 

MAILING ADDRESS LINE 1 

MAILING ADDRESS LINE 2 

MAILING ADDRESS LINE 3 

PRIMARY HOLDER (EITHER COMPANY OR INDIVIDUAL) 

8 7 6 8 7 6 8 7 6 

 OCCUPATION OR, IF EMPLOYED BY THE COMPANY PLEASE STATE YOUR POSITION, OR STATUS IF YOU ARE A RESERVED SHARE APPLICANT 

                 
SIGNATURES: 
INDIVIDUAL: _______________________  DATE SIGNATURE AFFIXED: _______  

 
COMPANIES (COMPANY SEAL REQUIRED): 

 
DIRECTOR:  _______________________ DIRECTOR/SECRETARY: ___________________DATE SIGNATURES AFFIXED: _____  

          

  
 

  

        

        

JCSD ACCOUNT NUMBER BROKER CODE 
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Appendix 1 (Continued) Application Form   

JOINT HOLDER INFORMATION 

 

FIRST NAMED JOINT HOLDER 

OCCUPATION TAXPAYER REGISTRATION NUMBER SIGNATURE 

SECOND NAMED JOINT HOLDER 

OCCUPATION TAXPAYER REGISTRATION NUMBER SIGNATURE 

THIRD NAMED JOINT HOLDER 

OCCUPATION TAXPAYER REGISTRATION NUMBER SIGNATURE 

NOTES ON HOW TO COMPLETE THE APPLICATION FORM 

1. Applications  must be for a minimum of 1000 shares with increments in multiples of 1000.  Applications in other 
denominations will not be processed or accepted. 

2. All applicants must attach their payment for the specified number of Shares they have applied for, in the form of either: 

A. A Manager’s cheque made payable to Stocks and Securities Limited 

B. Authorization on the Application Form from the Applicant instructing Stocks and Securities Limited to make 
payment from cleared funds held in an investment account in the Applicant’s name. 

 

Each Share that is not an Employee Reserved Share is priced at the Invitation Price of $1.00.  Employee 
Reserved Shares are priced at the discounted price of $0.85 per share.  Director and Key Individuals Reserved 
Shares are priced at the discounted price of $0.95. If you are an applicant for the Reserved Shares please clearly 
specify where indicated in the Application Form.   

 

3. If you are applying jointly with any other person, you must complete the Joint Holder Information and each joint holder 
must sign the Application Form at the place indicated. 

4. All Individual Applicants must be at least 18 years old and must attach a certified copy (by an Attorney or Justice of the 
Peace) of their T.R.N. card or Jamaican Driver’s Licence displaying the T.R.N.  

5. Share Certificates will not be issued unless specifically requested through your broker.  Instead, the shares allotted to a 
successful applicant will be credited to their account at the JCSD.   If the applicant does not have a JCSD account, one will 
be created and the allotted shares deposited to that account.  Applicants may refer to the notice posted on the JSE 
website (www.jamstockex.com) for instructions on confirming share allotments 

6. All Applicants are deemed to have accepted the terms and conditions set out in the Prospectus and the Articles of 
Incorporation of the Company generally. 

THIS SECTION FOR USE BY BROKER ONLY 

 
DATE APPLICATION RECEIVED:  _________________________           TIME RECEIVED:  ________________________________  
 
PAYMENT METHOD:  CHEQUE / AUTHORISATION LETTER CHEQUE NUMBER OR LETTER DATE:  ____________________  
 
PAYMENT VALUE:  __________________________________ POOL:  ___________________________________________  
 
 

BROKER STAMP AND SIGNATURE:   ___________________________________________  


