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This is an offering (the “Offering”) of up to $40,000,000.00 Debentures by way of
subscription (individually and collectively, the “Debentures”) of Belize Water Service
Limited (“BWSL” or the “Issuer”).

The Belize Securities Commission has not expressed any opinion about the merits of these
securities or determined that this prospectus is accurate or complete. It is illegal for anyone
to tell you otherwise.

There is no market through which these securities may be sold and purchasers may not

be able to resell securities purchased under this prospectus. This may affect the pricing of

the securities in the secondary market, the transparency and availability of trading prices,
the liguidity of the securities, and the extent of issuer regulation.

No underwriter has been involved in the preparation of the prospectus or performed any
review of the contents of the prospectus.

There are certain risks associated with an investment in these Debentures. See “Risk
Factors” herein for further information on the same. This Prospectus does not constitute
investment advice. Neither BWSL, nor any of its respective representatives (including the
Advisor) are making any representation to any recipient or Eligible Investor regarding
legal, tax, business, financial or related considerations concerning any subscription for
Debentures in BWSL, the subject of this Offering, and recipients should not consider
this Prospectus as a recommendation by BWSL or the Advisor that any recipient should
subscribe for or purchase any Debentures. Each recipient should consult with their own
professional advisors as to the legal, tax, business, financial and other considerations
relating to a subscription for Debentures in BWSL, the subject of this Offering.



CERTIFICATE

The foregoing constitutes full, true and plain disclosure of all material information
relating to Belize Water Services Limited and the securities distributed by this
prospectus and contains no misrepresentation that is likely to affect the value or
the market price of the securities being offered.

Signatures:

NAME: CORNELIO ACOSTA
Belize Water Services Limited
Position: Chairman of the Board

NAME: JOSE GARCIA
Belize Water Services Limited
Position: Deputy Chairman

NAME: RASHIDA WILLIAMS CASTILLO
Belize Water Services Limited
Position: Chief Financial Officer



DISCLAIMER

This Prospectus has been prepared solely in respect of the Company’s Series 2
Debenture Issue. No shares or other securities of the Company are being offered for
subscription or sale in any jurisdiction pursuant to the Prospectus. The Prospectus
is being made publicly available for information purposes only and does not require
any action to be taken by shareholders of the Company. The Prospectus does not
constitute an offer or invitation to any person to subscribe for or purchase shares
or any other securities in the Company. The Company has not authorized anyone to
provide you with information that is different. If anyone provides you with different
or inconsistent information, you should not rely on it. The Company is not making an
offer to sell these securities in any jurisdiction where the offer is not permitted. You
should not assume that the information contained in or incorporated by reference
in this prospectus is accurate as of any date other than the date of the document
containing the information or such other date as may be specified therein. The
Company’s business, financial condition, results of operations and prospects may
have changed since those respective dates.

IMPORTANT NOTICE

This Prospectus has been prepared solely for, and is being furnished to investors
the purpose of evaluating a potential investment in the Debentures. Investment in
the Debentures is only suitable for investors who understand the risks involved in
investing in the Debentures, including the risk of loss of all capital invested. The
information contained hereinis, to the best of BWSL’ knowledge, reliable, but BWSL
does not warrant its accuracy or completeness. The information and statements
herein are presented as at the date of this Prospectus and are subject to change
without notice. This Prospectus is not intended as a comprehensive description of
BWSL or the Debentures. In making an investment decision, investors must rely on
their own examinations of BWSL and the terms of the Offering, including the merits
and risks involved. If you are in any doubt about the contents of this Prospectus
or whether an investment in the Debentures is suitable for you, you should consult
your lawyer, accountant, relationship manager or other professional adviser.

The Directors of the Company, whose names appear in the section “Directors and
Senior Officers” are the persons responsible for the information contained in this
document. To the best knowledge and belief of the Directors (who have taken all
reasonable care to ensure that such is the case), the information contained herein
is accurate in all material respects and does not omit anything likely to affect the
accuracy of such information. The Directors accept responsibility accordingly.



In considering an investment in the Company, investors should also take account
of the following:

e certain information contained in this Prospectus, the documents referred
to herein and any brochures issued by the Company as substitute offering
documents constitutes forward-looking statements, which can be identified
by the use of forward-looking terminology such as “seek”, “may”, “should”,
“expect”, “anticipate”, “estimate”, “intend”, “continue”, “target” or “believe” or
the negatives thereof or other variations thereof or comparable terminology
and includes projected or targeted returns on investments to be made by the
Company. Such forward-looking statements are inherently subject to significant
economic, market and other risks and uncertainties and accordingly actual
events or results or the actual performance of the Company may differ materially

from those reflected or contemplated in such forward-looking statements; and

* nothing in this Prospectus should be taken as legal, tax, regulatory, financial,
accounting or investment advice.

An application / decision to subscribe for Debentures should be made on the basis
of the information contained in this Prospectus which is issued by the Company
and in the most recent annual and (if later) interim report and accounts of the
Company which are available at the registered office of the Company. Information
updating this Prospectus may, if appropriate, appear in the report and accounts.
This Prospectus, and the Indenture, should each be read in their entirety before
making an application for Debentures.

Statements made in this Prospectus are based on and shall be governed by and
construed in accordance with the Laws of Belize in force at the date hereof and are
subject to changes therein. Neither the delivery of this Prospectus nor the issue of
Debentures will, in any circumstances, imply that there has been no change in the
circumstances affecting any of the matters contained in this Prospectus since the
date hereof.



IMPORTANT NOTICES

MARKET FOR SECURITIES

There is no market through which these securities may be sold and purchasers
may not be able to resell securities purchased under this prospectus. This may
affect the pricing of the securities in the secondary market, the transparency and
availability of trading prices, the liquidity of the securities, and the extent of issuer
regulation. See Risk Factors.

UNDERWRITER(S)
No underwriter has beeninvolved in the preparation of the prospectus or performed
any review of the contents of the prospectus.

RESPONSIBILITY STATEMENT

Belize Water Services Limited, with its registered offices at 7 Central American
Boulevard, Belize City, Belize is responsible for this Prospectus. The Issuer declares
that having taken all reasonable care to ensure that such is the case; the information
contained in this Prospectus is to the best of the Issuer’s knowledge in accordance
with the facts and contains no material omissions likely to affect its import.

INDENTURE

The Indenture dated September 25, 2020, providing for the issue of up to
$200,000,000.00 Debentures by and between the Belize Water Services Limited,
the Government of Belize, and the Central Bank of Belize constitutes an integral part
of this prospectus. You should consult the Indenture Agreement and Supplemental
Indenture for details.

STATEMENT OF INVESTOR RIGHTS

The Belize Securities Industry Act 2021, and the Regulations made under the
Act, provide a purchaser with remedies for rescission and repayment of the
purchase price or for damages if the prospectus or any amendment contains a
misrepresentation. The purchaser should refer to the Securities Industry Act, 2021
and the regulations made under that Act, for the particulars of these rights or
consult with a legal adviser.

FORWARD-LOOKING STATEMENTS

Save for the historical 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
pro-forma financial information and/or financial projections. Forward-looking
statements are statements that are not about historical facts and speak only as at



the date they are made, considering any assumptions set out in this Prospectus for
that purpose. Although the Directors believe that in making any such statements
their 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. Applicants are cautioned not to place
undue reliance on these forward-looking statements, which speak only as at the
dates on which they have been made. Future events or circumstances could cause
actual results to differ materially from historical or anticipated results. Some of
the statements in the Prospectus include forward-looking statements which
reflect the Company’s and/or the Directors’ current views with respect to financial
performance, business strategy and future plans, with respect to the sectors and
industries in which the Company operates. Statements which include the words
“expects”, “intends”, “plans”, “believes”, “projects”, “anticipates”, “will”, “targets”,
“aims”, “may”’, “would”, “could”, “continue” and similar statements are of a future
or forward-looking nature. All forward-looking statements address matters
that involve risks and uncertainties. Accordingly, there are or will be important
factors that could cause the Company’s actual results to differ materially from
those indicated in these statements. These factors include, without limitation,
the following: economic, social and other conditions prevailing both within and
outside of Belize, including actual rates of growth of the Belizean and other
regional economies, instability and volatility in domestic interest rates and regional
and international exchange rates; adverse climatic events and natural disasters;
changes in any legislation or policy adversely affecting the recognition of revenues
or expenses or profit available for distribution by the Issuer; any other factor
negatively impacting on the realization of the assumptions on which the Issuer’s
pro-forma financial statements or management financial projections are based;
other factors identified in this Prospectus which should be read in conjunction
with the other cautionary statements that are included in the Prospectus; and
factors as yet unknown to the Issuer. Any forward-looking statements in the
Prospectus reflect the Company’s current views with respect to future events and
are subject to these and other risks, uncertainties and assumptions relating to the
Company’s operations, results of operations and growth strategy. These forward-
looking statements speak only as of the date of the Prospectus. Subject to any
obligations under the Prospectus Rules, the Listing Rules or the Disclosure and
Transparency Rules, the Company undertakes no obligation publicly to update or
review any forward-looking statement, whether as a result of new information,
future developments or otherwise. All subsequent written and oral forward-looking
statements attributable to the Company or individuals acting on behalf of the
Company are expressly qualified in their entirety by this paragraph. Prospective
investors should specifically consider the factors identified in the Prospectus
which could cause actual results to differ before making an investment decision.
No statement in the Prospectus is intended as a profit forecast and no statement



in the Prospectus should be interpreted to mean that the earnings of the Company
and/or the earnings per share for the current or future years would necessarily
match or exceed the historical published earnings of the Company and/or earnings
per share. You should not rely upon forward-looking statements as predictions
of future events. The events and circumstances reflected in the forward-looking
statements may not occur or be achieved. Although the Issuer believes that the
expectations reflected in the forward-looking statements are reasonable, the Issuer
cannot guarantee future results, levels of activity, performance, or achievements.

NO-MARKET AND NON-LISTED

The Debentures are a new issue of securities with no established trading market.
The Company does not intend to nor does it make any representation that it
will apply to list the Debentures on any exchange. For the avoidance of doubt,
these debentures are not registered with the Financial Services Commission (the
“Commission”) and nothing herein shall be construed to mean that the debentures
are registered or will be registered.

NON-ENDORSEMENT

Pursuant to Section 79 of the SIA, nothing contained herein should be construed
as an approval, validation or endorsement, by the Commission, of the financial
standing, fitness, conduct, or merits of the Company. In making an investment
decision, investors must rely on their own examinations of BWSL and the terms of
this Offering, including the merits and risks involved.



DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless
the context otherwise indicates or implies, shall have the meaning ascribed
to such definitions and abbreviations set forth in the Glossary. References
to any legislation, act, regulation, rules, guidelines, clarifications or policies
shall be to such legislation, act, regulation, rules, guidelines, clarifications or
policies as amended, supplemented or re-enacted from time to time until the
date of this Prospectus, and any reference to a statutory provision shall
include any subordinate legislation notified from time to time pursuant to such
provision.The words and expressions used in this Prospectus but not defined
herein shall have, to the extent applicable, the same meaning ascribed to
such words and expressions under the FSC SIA Regulations, the Companies
Act, Chapter 250, and the rules and regulations notified thereunder.

CERTAIN CONVENTIONS
¢ All references to the “Government” or the “GOB” are to the Government
of Belize.

» Reference to dollar and $ indicate Belize dollars, unless otherwise stated.

* Use of an en dash (-) between dates representing years (e.g. 2015-2018)
signifies the full period involved, including the initial and final years.

* To reflect the closest estimate for data, decimals and percentages are
rounded off. Numbers in money are rounded to the nearest cent, unless
otherwise stated.

* Decimals and percentages in this document may not necessarily add to
totals because of rounding.






SUMMARY OF PROSPECTUS

This Information Summary highlights key information contained in the Prospectus
and may not contain all the information that may be important to prospective
investors. Readers are advised to read the entire Prospectus prior to deciding
whether or not to invest in the Debentures Offered.

Company Overview

Belize Water Services Limited (BWSL) is the national water and sewerage utility
that was vested with the Assets and Liabilities of the Water and Sewerage
Authority (WASA) in March 2001. The Company has issued share capital of forty
million (40,000,000) shares with the Government of Belize (GOB), the majority
shareholder, owning 83% of the total shares; the Social Security Board (SSB) holds
10% and minority shareholders, the remainder. BWSLis a regulated utility - the
regulatory controls include a statutory regulator, the Public Utilities Commission,
the Water Industry Act (2001), an operating license issued by the PUC and a
Codes of Practice which is agreed upon by the Regulator and BWSLand updated
periodically.

Belize Water Services Limited operates in licensed service areas, with headquarters
in Belize City and eleven other administrative offices countrywide. BWSL serves all
the municipalities of the country as well as some 45 villages. As at March 2022,
BWSLserves over 64,500 connections or approximately 290,000 consumers, with
a total average water demand of approximately 230 million US gallons per month.
Over 60% of the water supplied is produced using conventional water treatment
processes with rivers as the extraction sources. Satellite water wells are used for
the majority of the other water systems; however, on the islands of Ambergris
Caye and Caye Caulker, BWSL distributes water which has been treated by Reverse
Osmosis, an engineered process for converting seawater to drinking water.

- ______________________________________________________________________________________________|
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To achieve its mission BWSL engages in:

* Investing to improve the quality of the water treatment and distribution system;

* Investing in climate resilience;

* Ensuring the Company meets and exceeds its water quality and environmental
compliance requirements;

* Working toward a strong partnership with employees (evidenced by recently
updated Collective Bargaining Agreement FY 2018/19 as well as contributions
to staff wellbeing activities);

* Investing in employee training and development;

* Investing time and effort in corporate social responsibility through partnerships
and collaboration with educational institutions, municipal bodies and charitable
organizations;

* Investing in information technology as a catalyst for productivity and efficiency;

* Ensuring that staff have appropriate personal protective equipment (PPE) and
adequate training to safely serve our customers; and

* Ensuring adherence to rigorous governance standards.

Directors and Senior Officers

BWSL is governed by an eleven-member Board of Directors, headed by Chairman
Mr. Cornelio Acosta and Deputy Chairman Mr. Jose Garcia. The Board is responsible
for guiding and monitoring the performance of the Company and ensuring
compliance with regulatory requirements. There are a total of nine (9) directors as
follows:

* Mr. Elijio Bricefo, Chairperson of the Procurement Committee

e Mr. Crescencio Sosa, Jr., Chairperson of the Audit Committee

e Dr. Victor Rosado, Chairperson of the Strategy and Investment Committee
* Ms. Carmelita Blanco, Chairperson of the Project Planning Committee

e Mr. Ashton Longsworth

e Mr. lvar Medina

* Mr. Allan Pollard

* Mr. Keith Mira

* Mr. Clifford Martinez

S
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Management of BWS’s activities is carried out by a team of ten executive managers.
The executive team includes Chief Financial Officer Mrs. Rashida Williams-Castillo,
Chief Operations Officer Mr. Sanjay Keshwani, Human Resource and Public Relations
Manager Mr Haydon Brown, Customer Service Manager Ms. Vonetta Thompson,
Information Technology/Strategy Manager Mrs. Sonia Burns, Technical Services
Manager Mr. Raul Briceno, Internal Audit Manager Ms Dawn Smith, Resident
Consulting Engineer Mr Ervin Flores, Water and Wastewater Quality Compliance
Manager Mr. Hugo Rancharan, Water and Wastewater System Manager for North
and West Mr Gerardo Castaneda, and Water and Wastewater System Manager
for South and Cayes Mrs. Reina Gonzales. These managers oversee the activities
of the company countrywide, ensuring that adequate services are provided, that
quality standards are maintained, that approved plans and other Board directives
are implemented, and that regular reports are provided to the Board, regulators
and other stakeholders.

Disclosure on Security Holdings by
Directors and Senior Officers

The table below discloses aggregate security holdings by the Directors and Senior
Officers of the Company (see Section 8.0 for further information).

Table 1: Security holdings by Company Directors and Senior Officers

Directors NIL NIL

Senior Officers $8,250 $135,000

e —
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DETAILS OF THE DISTRIBUTION

The following items describe the particular terms and conditions of the Debentures
and should be read in conjunction with the full text of this Prospectus. You are
advised to read the entire Prospectus carefully before making an investment
decision to participate in the Offering.

Below is an overview of the key terms and details of the Debentures. The full terms
and conditions are provided in the Indenture and the Supplemental Indenture for
the Debentures that are included in Annexes 3 and 4 to this Prospectus.

Belize Water Service Limited (“BWS” or the “Issuer”)

Title of the BZ$ 4.50% Series 2 Debentures due 2033
Debentures

Principal Amount Up to $40,000,000.00

Certificates 40,000

Denomination $1,000.00

Interest Rate 4.50% per annum

DL NS IR N 100% of the principal amount

Basis of Price The Debentures are being sold at par value.

Net Proceeds Net proceeds available from the issue after deducting
expenses incurred in issuing. $39,430 MN.

Use of Proceeds The net proceeds from the issue of the Debentures shall be
used, inter alia, for the following purposes:

i. Finance capital projects designed to facilitate system
expansion and improve service quality.

Principal Purposes The funds are to be used principally for capital expenditure
see details in Section 1.4.2.

These are expenses incurred in issuing. $570,000.
Debenture Issue Date EENINIVIs[R2I0)X]

Closing Date 30 June 2023

Stated Maturity 31 August 2033

BZD
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Interest Payment
Dates

Day Count Basis

Fiscal Agent
Paying Agent

Status and Ranking

Repayment

Negative Covenants

Interest on the Debentures will be payable semi-annually
in arrears on August 31st and February 28th of each year
commencing on August 31, 2023

360-day year consisting of twelve 30-day months
PPF Financial Services Limited

Central Bank of Belize

Central Bank of Belize

Subscription does not offer investors any rights including,
without limitation, voting, dividends, liquidation or any special
rights

All Debentures, as soon as issued and certified in accordance
with this Indenture, shall rank pari passu (except as to sinking
funds pertaining exclusively to any particular series or part
thereof) as if all of the Debentures had been issued and
certified simultaneously.

The Debentures are unsecured and rank pari passu with

the Company's other long-term indebtedness. However, the

creation of charge against Company assets and the creation

of additional indebtedness are limited by:

i. A negative pledge preventing lien on any of the Issuer’s
property or assets outlined in the Indenture S.5.3

ii. Covenants linking additional indebtedness to profitability
and capital S.5.1

Yes, managed by the Fiscal Agent, Central Bank of Belize
None

The Issuer will well, duly and punctually pay or cause to be
paid to every Debenture Holder, the principal of and interest
accrued on the Debentures of which it is the holder, and
premium (if any) on such Debentures, together with any
applicable Additional Amounts, on the dates, at the places,
in the Monies, and in the manner specified herein and in the
Debentures.

Customary for transactions of this nature.

BWS PROSPECTUS - SERIES 2 - 2023
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Information The Company shall furnish to the Fiscal Agent, and upon

Covenants receipt of a Written Request, to any Debenture Holder:

A. within one hundred and twenty (120) days after the
end of each Fiscal Year of the Company audited
financial statements, comprising a balance sheet and
statements of income and retained earnings, in each
case on a comparative basis with the preceding Fiscal
Year, showing the financial condition of the Company
as of the close of such Fiscal Year and the results or
operations of the Company during such Fiscal Year,
certified correct by the Chief Financial Officer of the
Company, together with an Officers’ Certificate:

a. certifying that no Default or Event of Default has
occurred hereunder or, if any Default or Event
of Default has occurred, specifying the relevant
particulars and the period of existence thereof and
the action taken or proposed to be taken by the
Company with respect thereto; and

b. describing the aggregate principal repayments
and redemptions (whether pursuant to sinking
fund obligations or otherwise) of each series of
Debentures in such Fiscal Year, the date on which
such repayments and redemptions occurred and
the aggregate unpaid principal amount of each
series of Debentures issued hereunder at the end of
such Fiscal Year;

B. within seventy-five (75) days after the end of the
first six months of each Fiscal Year of the Company
unaudited financial statements comprising a balance
sheet and statements of income and retained earnings,
showing the financial condition of the Company as of
the end of each such six-month period and the results
of operations of the Company for the then elapsed
portion of such Fiscal Year, certified correct by the Chief
Financial Officer of the Company, together with an
Officers’ Certificate describing the aggregate principal
repayments and redemptions (whether pursuant to
sinking fund obligations or otherwise) of each series of
Debentures in the first six months of each Fiscal Year
of the Company, the dates on which such repayments
and redemptions occurred and the aggregate unpaid
principal amount of each series of Debentures issued

e
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aggregate unpaid principal amount of each series of

Debentures issued hereunder at the end of the first six

months of each Fiscal Year of the Company;

C. with reasonable promptness, such other information
regarding the operations and financial condition of the
Company as the Fiscal Agent may, from time to time,
reasonably request;

D. within 75 days after the end of the first three quarters
of each Fiscal Year, an Officer’s Certificate stating
that no Default or Event of Default (including without
limitation the Event of Default specified in any indenture
supplemental hereto) has occurred or is continuing
or, if any Default or Event of Default has occurred or
is continuing, specifying the relevant particulars and
the period of existence thereof and the action taken
or proposed to be taken by the Company in respect
thereof; and

E. within 120 days after the end of each Fiscal Year, a
Chartered Accountant’s Certificate which will include:
a. a statement that the Chartered Accountant has

reviewed this Indenture and the obligations of the
Company hereunder;

b. a statement that, to the best of the Chartered
Accountant’s knowledge, no Default or Event of
Default has occurred oris continuing or, if any Default
or Event of Default has occurred or is continuing,
specifying the relevant particulars thereof and the
period of existence thereof; and

c. the appropriate calculations with respect to the
financial covenants of the Company hereunder.

Undertakings Customary for transactions of this nature (greater detail
provided in Indenture S.5).

e e
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Events of Default  if the Company fails beyond any period of grace with

(a complete listing respect thereto, to make payment of any interest on any of
of default events the Debentures when the same shall respectively become
due;

is provided in the
Indenture S.8)

+ at the time interest payments become due, a grace period
of up to 14 days is allowed prior to the occurrence of an
event of default;

* if the Company fails beyond any period of grace with
respect thereto, to pay any principal or premium when
due in respect of any of the Debentures, or if the time for
payment of any series of Debentures is accelerated (and
such acceleration has not been rescinded) pursuant to this
Indenture or any supplemental indenture hereto;

« if the Company shall make default in observing or
performing any other covenant or condition of this
indenture on its part to be observed or performed and if
such Default shall continue for a period of 60 days after
a notice in writing has been given by the Fiscal Agent to
the Company, specifying such Default and requiring the
Company to rectify the same unless the Fiscal Agent
(having regard to the subject matter of the default) shall
have agreed to a longer period, and in such event, for the
period agreed to by the Fiscal Agent and such notice may
be given by the Fiscal Agent on its own initiative and shall
be given when required to do so by the holders of not
less than 50% in principal amount of the Debentures then
outstanding; and provided that in the case of a Default
which cannot be remedied simply by payment of money,
such Default shall be deemed for a period of one year
following the occurrence thereof not to have occurred if,
and so long as, the Company shall have within such 60 day
period commenced to remedy such Default and continues
to diligently pursue the remedying thereof;

« if an order shall be made or an effective resolution passed
for the winding-up of the Company or if the Company shall
make an assignment for the benefit of its creditors or if a
liquidator or a Trustee in bankruptcy of the Company shall
be appointed or if a receiver or receiver and manager of
the Company shall be appointed by a court of competent
jurisdiction in proceedings where the Company has had
prior notice of such proceedings or if the Company shall
make a proposal to its creditors under a bankruptcy or

e
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proceedings or if the Company shall make a proposal to
its creditors under a bankruptcy or insolvency legislation;
if a receiver or receiver and manager of the Company
shall be appointed by a Person other than by a court
of competent jurisdiction or in proceedings where the
Company has not had prior notice of such proceedings, and
such appointment shall continue unstayed, undischarged
and in effect for a period of 60 days after notice of it has
been served on the Company;

if a decree or order of a court having jurisdiction in the
premises is entered adjudging the Company bankrupt or
insolvent under any bankruptcy, insolvency or analogous
laws or appointing a receiver of, or of any substantial part
of, the property of the Company, or ordering the winding-
up or liguidation of its affairs, and any such decree or order
continues unstayed and in effect for a period of 30 days;

if any statement contained in an Officers’ Certificate
delivered hereunto constitutes, at the time the same is
made, an intentional, material and adverse misstatement;
provided that the Fiscal Agent and the holders shall be
deemed to have waived such Event of Default if the Fiscal
Agent has not declared the principal, premium (if any)
and interest hereunder due and payable as contemplated
by Section 8.2 by the 180th day after the Fiscal Agent
becomes aware of such misstatement; and

if the Company makes default beyond any period of grace
withrespecttheretointhe payment ofthe principal, interest
or premium of any other indebtedness for borrowed
money or in the performance or observance of any term,
agreement or condition in respect of such indebtedness
which causes such indebtedness to be declared due prior
to the date of its stated maturity, or if the Company fails
to honor a guarantee of any indebtedness for borrowed
money and the aggregate of all such indebtedness not
paid, declared due or in respect of which a guarantee is
not honored is in excess of [25% of the Total Capitalization
of the Company], provided that if any such default shall be
cured by the Company, as the case may be, or waived by
the holders of the indebtedness concerned and any such
acceleration of the maturity thereof shall be rescinded by
such holders, then the default hereunder shall be deemed
likewise to be cured or waived and any declaration that the

shall be rescinded by such holders, then the default
hereunder shall be deemed likewise to be cured or waived
and any declaration that the Debentures are due and
payable shall likewise be deemed to be canceled.

BWS PROSPECTUS - SERIES 2 - 2023

21



Redemption/Call
(by the Company)

Put Option (by
Debentureholders)

Tax Status
Transfer Restrictions

Debenture Holder's
Meeting

The Series 2 Debentures may be redeemed by the Company
at its option, at any time after August 31st, 2027, in whole or
in part, upon payment of an amount thereof equal to the sum
of the principal amount thereof to be redeemed together in
either case with accrued and unpaid interest to, but excluding
the Redemption Date. For details on possible redemption, see

Supplemental Indenture S.4.1-S5.4.12

On or at any time afterAugust 3lst, 2029, a Debenture Holder
shall be entitled to require the redemption of a Debenture
by the Company by written notice to the Company and
presentation of the Debenture to be redeemed. Upon such
presentation, the Debenture so presented shall become due
for redemption (together with accrued interest up to the date
of payment) on the date falling one year after the date upon
whichtherelevant Debentures were so presented. Any demand
for redemption under this paragraph shall be irrevocable
unless the Company and the relevant Debentureholder agree
otherwise and notify the Company, in writing, to that effect.
In the event a Debentureholder exercises his rights under
this paragraph, at any time prior to the date of redemption,
the Company shall be entitled directly or through its agents
to find a third party purchaser for the Debenture presented
for redemption and to sell such Debenture on behalf of the
redeeming Debenture Holder and each Debenture Holder
hereby appoints the Company as attorney-in-fact for this
purpose. Upon any such sale, the previously delivered notice
of redemption shall be of no force and effect. In the event that
the Debentures are not sold before the Redemption Date,
the company may, nonetheless, keep the Debentures alive in
exercise of its rights under the Supplemental Indenture S.4.4.

The Debentures will be governed by and construed in
accordance with the Laws of Belize.

The tax status of the Issuer and the Offering are addressed in
6.1 and 6.2 of the Supplemental Indenture.

The Debentures are freely transferable subject to prior
notification of the Fiscal Agent (see Indenture S.2.7)

Terms and conditions of Debenture Holder meetings are
provided S.12.1 of the Indenture.
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GLOSSARY

Company /
Issuer / BWSL

We / us / our

Belize Water Services Limited, a company with limited
liability incorporated under the provisions of the
Companies Act, Chapter 250, having its registered office
at No. 7 Central American Boulevard, Belize City, Belize
C.A.

Unless the context otherwise requires, BWSL for the
relevant financial year/period as applicable

COMPANY RELATED TERMS

AoOA / Articles
/ Articles of
Association

Audited Financial
Statements

Board / Board of
Directors / BoD

Corporate Office

Supplemental
Indenture

Shareholders

Articles of Association of the Company, as amended

Audited Financial Statements of the Company

The Board of Directors of the Company and includes any
Committee thereof

No. 7 Central American Boulevard, Belize City, Belize C.A.

Indenture dated 25 September, 2020 by and between
BWSL, the Government of Belize, and the Central Bank
of Belize providing for the issue of $200,000,000 in
Debentures

Supplemental Indenture dated 28 April, 2023 by and
between BWSL, the Government of Belize, and the
Central Bank of Belize providing for the additional issue
of $40,000,000 in Debentures

The shareholders of the Company




ISSUE RELATED TERMS

Central Bank A body corporate duly established under Section 4 of
of Belize the Central Bank of Belize Act (Chapter 262) of the Laws
of Belize, 2011

Debenture Any debenture holder who holds the Debentures issued
Certificate in this Issue and whose name appears on the beneficial
Holder / owners list provided by the Depositories

Certificate

Holder

Fiscal Agent The bank or company acting as the financial agent of a
corporation or its duly appointed successor which has
been appointed to make disbursements on behalf of the
company

Indenture dated September 25, 2020 by and between
the Government of Belize, Belize Water Services Limited
and the Central Bank of Belize providing for the issue of
up to $200,000,000.00 in Debentures

Interest Rate / The aggregate rate of interest payable in connection
Coupon Rate with the Debentures in accordance with this prospectus.
For further details, see "Term Sheet” on Page 73.

MEESEIuEL  The dates on which interest/coupon on the Debentures
Date / Coupon shall fall due for payment which will be specified in this
Payment Date Prospectus. Please see the section titled “Term Sheet -
Interest and Payment of Interest” on Page 73.

ST-WARSIERILY Public issue by our Company of Debentures aggregating
up to $40,000,000 on the terms and in the manner set
forth therein

Legal Opinion Opinion issued by an attorney able to practice law in
Belize indicating that BWSL is in compliance with all the
terms and conditions of the Indenture and the conditions
under which it is able to issue the Series Il Debentures.

S
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Paying Agent Central Bank of Belize

Subscription The aggregate value of Debentures applied for, as

Amount indicated in the Subscription/ Application Form for the
Issue

Subscription/ Form in terms of which an Applicant shall make an offer

Application to subscribe to Debentures in terms of this Prospectus

Form

Tenor shall mean the time from issuance to maturity of
the Debentures

e e
BWS PROSPECTUS - SERIES 2 - 2023 29



BUSINESS/INDUSTRY RELATED TERMS

ATR Annual Tariff Review

Capital - As per Schedule 3 of the SIA Regulations 2022 -

Additional Additional Tier | Capital means the sum of the following:

Tier | Capital a. capital instruments issued directly by the registered
company where the instruments: -

i. are fully paid up;

ii. arenotowned by the registered company or its
affiliates;

iii. rank below Tier 2 instruments in the event of
the registered company’s insolvency;

iv. are neither secured nor subject to a guarantee
that enhances the seniority of claims made by
the registered company or any affiliated entity;

V. are not subject to any contractual or other
arrangement that enhances the seniority of the
claim under the instruments in insolvency or
liguidation;

vi. the instruments are perpetual and their
governing provisions include no incentive for
the institution to redeem them;

vii. any early redemption options are exercisable
only at the sole discretion of the issuer and
may only be exercised five or more years after
the issuance date, with the prior approval of
the Commission;

viii. distributions are cancellable without triggering
a default event and are not amended on the
basis of the credit standing of the registered
company or its parent;

iX. the provisions governing the instruments
require that, upon the occurrence of a trigger
event, the principal amount of the instruments
be written down on a permanent or temporary
basis or the instruments be converted to
Common Equity Tier 1 instruments; and

b. share premium accounts related to the instruments

referred to in point (a).

T —— —
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Capital - Core As per Schedule 3 of the SIA Regulations 2022 - Core

Tier | Capital Tier | Capital means the sum of the following:

i. issued and fully paid-up capital in the form of
ordinary shares;

ii. issued and fully paid-up capital in the form of
perpetual non-cumulative preference shares;

iii. capital paid in excess of par value of qualifying
ordinary and perpetual non-cumulative preference
shares (share premium);

iv. capital raised by the licensee from an issue of its
shares to a Government agency or undertaking
pursuant to an arrangement for the provision of
financial assistance to the licensee for the purpose
of its restructuring;

v. eligible reserves, as approved by the Commission.

LESS the sum of:

i. losses for the current year

ii. accumulated losses for previous years; and

iii. any goodwill, start-up expenses and other intangible

assets.
Capital - Tier As per Schedule 3 of the SIA Regulations 2022 - Tier 2
Il Capital Capital means:

i. qualifying paid-up capital in the form of perpetual
cumulative preference shares;

ii. qualifying paid-up capital in the form of term
preference shares with an original term to maturity
of five years or more;

iii. capital paid in excess of par value of qualifying
perpetual cumulative and term preference shares
(share premium);

iv. remaining balances on subordinated debt;

v. subordinated debt issued to the Government of
Belize or an agency of the Government of Belize for
the purpose of effecting financial assistance;

vi. other reserves as approved by the Commission.

m Full Five-Year Business Plan
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Full Tariff Period

Non-Revenue Water

Public Utilities Commission

Regulated Asset Value

Public issue of unsecured pari-passu debentures of face
value $1,000 each aggregating to $50,000,000 pursuant
to the prospectus dated October, 2020

Tariff Basket Revenue

United States Gallon

Water Network Expansion

L —— — —
32 BWS PROSPECTUS - SERIES 2 - 2023



CONVENTIONAL AND GENERAL
TERMS AND ABBREVIATIONS

Annual General Meeting
Anti-Money Laundering

Belize Water Services Limited
Belizean Dollars

Compound Annual Growth Rate
Capital Expenditures

Climate Change Adaptation Plan
Cost of Goods Sold

Definitive Agreement

EBITDA Earnings before interest, taxes, depreciation, and
amortization

“
-

Electronic Funds Transfer
Earnings Per Share
Foreign Direct Investment

Financial Financial Year ending starting each year April 1 and
Year/ FY ending March 31

Financial Services Commission

-
-

<
o

Full Tariff Period

Fiscal Year

Gross Domestic Product
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Government of Belize
General Sales Tax

International Financial Reporting Standards

F Instant Funds Transfer

-

Information Technology
Memorandum of Understanding
Millions of United States Gallons
Operations and Maintenance
Operational Expenses

Return on Assets

Selling and General Administrative Expenses
Statutory Instrument

Securities Industries Act

Social Security Board

United States

United States Dollars

Water and Sewerage Authority
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1.0 BUSINESS OF THE ISSUER

1.1 Business Overview

Belize Water Services Limited (the Issuer) was incorporated by the Government
of Belize on 22 January 2001 as the successor Group to the Water and Sewerage
Authority (WASA). Belize Water Services Limited was vested with the assets and
liabilities of WASA on March 23, 2001. The Company is majority owned by the
Government of Belize. Theregistered officeisat 7 Central American Boulevard, Belize
City, Belize. The company has issued share capital of forty million (40,000,000)
shares with the Government of Belize (GOB), the majority shareholder, owning
approximately 83% of the total shares; the Social Security Board holds 10% and the
remaining 7% is held by some 1,400 minority shareholders. BWSL is a regulated
utility - the regulatory controls include a statutory regulator, the Public Utilities
Commission, the Water Industry Act (2001) and related Statutory Instruments, an
operating license issued by the PUC and a Codes of Practice which is agreed by
the Regulator and BWSL and updated periodically.

Fundamental to meeting the company’s vision, both in the short and long term,
has been the initiation of a holistic strategic approach towards improving the
Company’s performance. This broad-based strategy, utilizing a structured approach
to balance and align initiatives and metrics, provides the Company with a firm
platform which builds on achievements and aims to achieve further objectives in
the coming years. As part of this strategic push, a significant investment program
has been pursued with total investments in new assets totalling $17.046 million in
the 2021/22 financial year.

Since its inception, BWSL has continuously invested in the improvement of assets,
and implementation of improved procedures and controls to increase its efficiency.
In implementing all the various investment projects, most of which are expansions
of or improvements to water systems, BWSL focuses on the requirements of our
stakeholders, including our Customers, Employees and Shareholders. Fundamental
to meeting the company’s vision, both in the short and long term, has been the
initiation of a holistic strategic approach towards improving the Company’s
performance. This broad-based strategy, utilizing a structured approach to balance
and align initiatives, provides the Company with a firm platform, which builds on
achievements and aims to continue to achieve further objectives in the coming
years.

e
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The Company, with the objectives of expanding the water network and improving
service quality, is now seeking to raise $40 million through this debenture offering
to fund capital projects.

1.1.1 The Water and Sewer System

Belize Water Services Limited mainly supplies potable water, operating in licensed
service areas, and serving all the municipalities of the country as well as some 45
villages. As of March 2022, BWSL serves over 64,500 connections or approximately
290,000 consumers, with a total average water demand of approximately 230
million US gallons per month. In addition to treating and supplying potable water
in communities countrywide, BWSL operates sewerage systems for wastewater
treatment in Belmoypan, Belize City, and San Pedro established in 1970, 1980 and
1996, respectively. None of these sewerage systems offers one hundred per cent
coverage in the municipalities they serve.

BWSL utilizes three main sources for the water it supplies: surface water from
rivers, well water and sea water. Over 60% of the water BWSL supplies is sourced
from rivers (Belize City, Belmopan and Dangriga). San Pedro and Caye Caulker
are provided with sea water which is treated by reverse osmosis. Well water, used
in most of the other communities, is relatively pure due to natural filtration and
requires very little treatment (disinfection with chlorine) for human consumption.
Surface water offers the most serious challenge and its treatment involves the
removal of solids, chemicals and microbes.

The wastewater treatment systems operated in the municipalities being served,
utilize conventional gravity sewers which serve geographical zones. Treatment
plants vary but essentially effluent collected is conveyed to treatment ponds.
Treatment is done using standardized and monitored procedures and the treated
effluent (clarified water) is released into the sea and for Belmopan, into the Belize
river. As at March 31, 2022, the Company serviced 11,647 sewer connections across
Belize City, Belmopan and San Pedro.

T —— —
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Table 3: Financial Highlights

m Description of KPI ‘ 2017/18 ‘ 2018/19 ‘ 2019/20 ‘ 2020/21 ‘ 2021/22
—lemormaewr
$'000 | Operating Revenue 46,277 47,880 50,928 44,704 48,724
$'000 | Gross Revenue 46,584 48,074 51,076 44,838 48,792
$'000 | Operations and 29,166 29,797 31,898 29,626 30,290
Maintenance
$'000 | EBITDA 17,418 18,277 19,178 15,212 18,502
$'000 | EBIT 11,304 11,729 11,206 6,722 10,128
$'000 | Net Profit (Loss) 8,509 8,983 8,034 3,256 5,736
% EBITDA/Net Turnover 37.0% 38.0% 38.0% 34.0% 38.0%
$ Earnings Per Share 0.21 0.23 0.20 0.09 0.14
$ Dividends Per Share 0.02 0.02 0.02 0.01 0.01
$'000 | Retained Earnings (Deficit) 48,774 56,999 64,272 67,021 72,249
C lumewmesesoumy
$'000 | Long Term Liabilities 54,551 98,382 98,195 115,497 113,366
$'000 | Long Term Debt 43,046 52,889 50,354 23,680 21,099
$'000 | Current Liabilities 12,442 11,672 14,851 1,614 13,084
$'000 | Total Equity 167,102 175,327 = 204,923 207,562 212,791
$'000 | Leverage Ratio 25.8% 30.2% 24.6% 1M.4% 9.9%
$'000 | Current Assets 32,650 28,860 21,950 37,728 34,786
$'000 | Total Net Assets 234,096 252,778 317,969 334,674 339,240
$'000 | Additions to Assets 19,353 23,289 26,258 9,620 14,965
"~ leaancessemrsmverors
No. Current Assets/ 2.62 2.47 1.48 3.25 2.66
Current Liabilities
% Gearing (LT Liabilities/ 33.0% 38.0% 48.0% 56.0% 53.0%
Equity)
No. Total Assets/Total Equity 1.4 1.44 1.55 1.61 1.59
No. Total Assets/Share Capital 3.9 4.21 5.3 5.58 5.65
% Return on Assets(EBIT/ 5.0% 4.8% 3.7% 2.1% 3.0%

Avg. Assets)
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Table 4: Operating Highlights

Description of KPI ‘ 2017/18‘ 2018/19 2019/20‘ 2020/21‘ 2021/22

WATERVOLUMES

Water Production 3,350.90 | 3,534.50 3,613.70 3,495.70| 3,625.90
Water Sales 2,543.00 2,695.40 2,770.50 2,606.80 2,705.50
Non-Revenue 812.4 839.1 843.2 888.9 920.4
Water Volume

Non-Revenue Water % 24.1% 23.7% 23.3% 25.4% 25.4%
Non-Revenue Water 0.15 0.14 0.14 0.15 0.15
(m3/Conn/Day)

Non-Revenue Water 5.69 5.78 5.66 5.94 6.09
(m3/Km/Day)

Beginning Connections 57,234 58,822 60,391 62,104 63,415
New Connections 4,614 4,769 4,917 4,364 5,099
Added

Requested 2, 2,075 2,134 2,857 2,780
Disconnections

Disconnections - 8,807 9,941 1,444 1,486 3,681
Non-payment

Total Disconnections 10,918 12,016 13,578 4,343 6,461
Reconnections 7,892 8,816 10,374 1,290 2,541
Ending Connections 58,822 60,391 62,104 63,415 64,594
Ending Sewer 10,972 1,382 11,594 1,587 1,647

Connections**

Avg. Number of 57,943 60,595 61,248 62,760 64,005
Connections

$'000 Water Sales Revenue 44,979 46,546 49,387 44,350 47514

Gal Avg. Usage per 3,649 3,710 3,767 3,469 3,523
Connection Monthly

$ Avg. Sales per 64.73 65.32 67.44 58.88 61.71
Connection Monthly

$ Avg. Tariff per 17.74 17.82 17.9 16.96 17.56
1000 Gallons
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- OPERATIONAL EFFICIENCY

No. Avg. No. of Staff 294 293 298 285 296
(Permanent)

No. Staff Per 1000 51 4.8 4.9 45 4.6
Connections

$'000 | Total Staff Costs 1,376 12,501 13,586 12,953 13,204

$ Staff Costs/Emp. 3,869 4,267 4,559 4,545 4,461

$ Revenue/Emp. 158,449 164,075 171,395 157,326 164,839

| | COLLECTION EFFICIENCY |

% Overdue Debtors/ 16.6% 11.0% 15.6% 29.3% 25.6%
Trade Debtors

% Bad Debts Write 0.2% 0.2% 0.2% 4.6% 80.0%
Off/Net Turnover

% Collection Efficiency 98.3% 98.8% 98.6% 92.7% 93.4%

| | WATER INFRASTRUCTURE

mi Total Length of Mains 919.7 935.8 956.9 963.7 973.8

km Total Length of Mains 1,480 1,506 1,540 1,551 1,567

ft Length of Mains/ 82.6 81.8 81.4 80.2 79.6
Connection

e s
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1.2 Industry Overview

While the pandemic again dampened overall consumption and income for the
fiscal year 2021/22, there were increases in sales volume and sales revenue when
compared to the previous fiscal year. The last quarter of the fiscal year showed
increased growth due to increases in commercial customers’ usage volumes. Water
production volume for the year totaled 3,625.9 million US gallons (MUSG), a 3.7%
increase from the previous year’s 3,495.7 MUSG. The 2,705.5 MUSG of potable water
was consumed during this year, which was a 3.8% increase from the previous year’s
2,606.8 MUSG. The chart below highlights the movement in water production and
consumption volumes for the past five (5) years:

Figure 1: Production and Consumption Volumes
(FY2018-FY2022)

The company added 1,179 new customers, increasing the customer count from
63,415 in FY 2020/21 to 64,594 at the end of FY 2021/22, a growth rate of 2%.
Water sales volume for FY 2021/22 totaled 2,705.5 MUSG, a 3.8% increase from the
previous year’s volume of 2,606.7 MUSG. This increase in sales volume is reflective
of the economic upturn in the tourism sector, as hotels and resorts are normally
the highest consumption customers. It is expected that this sector will return to

S
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pre-pandemic levels during FY 2022/23. In 2021/22, the gross water sales revenue
was $47.515M, a 71% increase from the previous year’s $44.350M. The average
monthly sales volume per connection recorded a 1% rise from 3,469 the previous
year to 3,514 US gallons. The average tariff per 1,000 gallons increased by 3.4%
from $16.96 to $17.56. The average monthly revenue per connection increased by
4.5% from $58.88 to $61.71. The increase in our customer base was primarily due
to an increase in residential connections which represents 91% of the connections
recorded in the fiscal year.

Figure 2: Customer connections (FY2018-FY2022)

NOTABLE DEVELOPMENTS:

1. On January 3, 2023, BWSL submitted a request to initiate an Annual Tariff
Review Proceeding relating to Year 4 of the Full Tariff Period 2020-2025 to the
Public Utilities Commission. As of the date of this prospectus, the PUC has not
responded to the Company’s request.

2. This January 2023 request follows an application for a tariff review on the basis
of Exceptional Circumstances to the PUC dated May 3, 2022, for proposed

e
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adjustments to tariffs to effect a 5% increase in revenue yields for the period
between August 1, 2022, to March 31, 2025. In its application, BWSL recognized
that the economic effect of COVID-19 significantly reduced revenues and led to
a sharp increase in the costs of materials and equipment during the first two
years of the Full Tariff Period. Specifically, BWSL reported the following: Revenue
shortfalls of $6.8 million in the first two years of the FTP, when compared to
the PUC’s Full Tariff Review Proceeding 2020 Final Decision Forecast; A sharp
decline in cash collections over the past two years from an annual average of
99% to 59%; Double digit price increases in the cost of materials and equipment
required for both operations and capital investments. On June 2, 2022, the
PUC rendered its initial decision, accepting the condition of Exceptional
Circumstances but denying the proposed tariff adjustments, confirming that
the Tariffs, Fees and Charges levied by BWSL would remain unchanged for the
period April 1, 2022, to March 31, 2025. The PUC confirmed its initial decision on
June 30, 2022.

3. In its initial and final decisions related to BWSL’s application for proposed
tariff adjustments, the PUC maintained that the Water Industry Act requires
amendments to require BWSL to make annual rate review submissions in order
to align the interests of the Licensee (BWSL) with that of its ratepayers and
enhance the Company’s ability to attract financing for relevant investments.

1.3 Ongoing Projects

1.3.1 FEASIBILITY STUDY OF BIOGAS GENERATION FROM SEWAGE
LAGOONS

The Caribbean Development Bank (CDB) is undertaking a feasibility study to
determine the biogas potential of sewage lagoons in Belize with the ultimate
goal of power generation and sustainability. The results of this study will act as
a template for other similar projects in the Caribbean region. BWSL has been
collaborating with the CDB in the selection of a firm to provide the consultancy
which is scheduled to commence in the new financial year.

S
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1.3.2 THIRD WATER (SOUTH AMBERGRIS CAYE WATER &
SEWERAGE EXPANSION) PROJECT

BWSL received funding from CDB towards special priority projects in San Pedro
(South Ambergris Caye). Whilst the primary project component was to acquire
Consolidated Water Belize Limited (CWBL), it also included two consultancies
geared toward institutional strengthening. Contract signing for the Gender Policy
and Operational Strategy for Human Resources Management and Improving
Communication and Stakeholder Engagement consultancies was executed in
January and March of 2022, respectively. These consultancies are ongoing and
are scheduled to be completed by the end of the new financial year. BWSL is also
engaging CDB to utilize the undisbursed funds from this loan operation to fund
additional works in the project area.

1.4 Future Plans, Strategies And Prospects

1.4.1 DETAILED DESIGN OF WASTEWATER TREATMENT SYSTEM
FOR SOUTH CAYE CAULKER

The IDB approved a Non-Reimbursable Technical Cooperation (TC) agreement of
US$0.25 million to GOB to fund consultancy services for a Detailed Design of a
Wastewater Treatment System for South Caye Caulker. As the Executing Agency,
BWSL has committed up to US$50,000 towards project management for this
consultancy. The procurement process for the selection of a consultant to execute
the detailed designs is currently in the final stages. The consultancy is scheduled
to officially commence by mid-2023 and is expected to last 12 months.

1.4.2 Capital Projects
The Company expects to invest $45.185 million between 2023 and 2028.

Approximately $11,890,000 will be spent on Water Network Expansion (WNE)
across the country, helping connect previously underserved areas.

e
BWS PROSPECTUS - SERIES 2 - 2023 43



Table 5: Summary of Key Capital Projects

Usage Area CapEx Description Estimated

Amount

("000s)

Placencia WNE!' to Placencia Peninsula North $2,200
- Seine Bight to Maya Beach

Placencia New 500K Gal Storage Tank + Backfill $3,700

+ Sight Lightings + Fence, Seine Bight

Placencia New Transmission Line from $6,950
Independence to SB

San Ignacio San Ignacio Phase #2 - Pump room at $1,700
Main pumping station with full M & E)

San Ignacio New Water Treatment Plant San Ignacio $3,000
Phase 3 (Aerator, Filters, Clarifier

San Ignacio New River Gallery $2,400

San Ignacio - Santa Elena WNE to Bullet Tree $4,000

San Ignacio - Santa Elena Generator For Cahal Pech $100

San Ignacio - Santa Elena New tank for Cahal Pech $500

Caye Caulker New Tank and Plant Building for $1,500
CC to house new RO Plant

Caye Caulker Supply and install 200K R $2,000
O Plant for South CC

Caye Caulker Caye Caulker Split Crossing $1,000

Corozal WNE to Corozal Freezone $5,000

Belmopan WNE to Harmony Ville $690

San Pedro Improvements to SP WWTP $900
and System - Phase 1

Belize City Improvements to BZ WWTP $900
and System - Phase 1

All Two Sewer Vacuum Flusher $500
mounted on pickup Trucks

All Well Rig Equipment $3,000

Total $40,040

1 Water Network Expansion

S
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2.0 RISK FACTORS

Prior to any decision to invest in the Issuer’s securities, potential investors should
carefully read and assess the following specific risks and the other information
contained in this Prospectus. If these risks materialize, individually or together
with other circumstances, they may substantially impair the business of the Issuer
and have material adverse effects on the Issuer’s business prospects, financial
condition or results of operations and the price of the Issuer’s securities may decline,
causing investors to lose all or part of their invested capital. The order in which the
individual risks are presented below is not intended to provide an indication of the
likelihood of their occurrence nor of the severity or significance of individual risks.
An investment in the Issuer is suitable only for investors who understand the risk
factors associated with this type of investment and who can afford a loss of all or
part of their investment.

2.1 Business factors that may adversely
affect the issuer’s operations

2.1.1 PRICE RISKS

BWSL generates the majority of its revenue from the sale of potable water to
commercial and residential customers. The rate at which BWSL charges customers
for water consumed is reviewed and approved by the Public Utilities Commission
(PUC). While the PUC seeks to ensure rates cover approved operating expenditure,
value added of delivery and an appropriate rate of return, adjustments to the
approved tariff may not necessarily accommodate for shocks which could increase
costs. While tariffs are generally reviewed and approved for a five-year period,
there is scope for the Company to request adjustments during annual reviews.

2.1.2 REGULATION

BWSL isregulated by the PUC under the authority of the Water Industry Act, Chapter
222 and the associated regulations. The PUC, guided by the Act and associated
regulations, seeks to address inter alia the water sector, potable water, wastewater,
current and future public health as well as agricultural and environmental issues.
The PUC is also responsible for the review and approval of tariffs and fees. The
PUC'’s regulatory process includes a five-year review period referred to as a Full
Tariff Period (FTP). The first FTP under the current PUC license was for the period
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ending March 31, 2010. This initial period is referred to as the “First FTP” period.
The Second FTP includes the period between April 1, 2010 and March 31, 2015. The
Third FTP includes the period between April 1, 2015, and March 31, 2020, and the
Fourth FTP spans from April 1, 2020, through March 31, 2025 (FFBP).

Other laws and regulations affecting the Issuer’s business and services include,
inter alia laws, and regulations relating to;

* Protection of the environment;

* Quality, health and safety;

* Employment and workers’ rights; and
* Taxation.

BWSL invests financial and managerial resources to comply with all applicable
laws and regulations. The Issuer cannot predict the future costs of complying
with these laws and regulations, and any new laws or regulations could materially
increase the Issuer’s expenditures in the future. Existing laws or regulations or the
adoption of new laws or regulations could adversely affect the Issuer by increasing
its operating costs.

2.1.3 OPERATING RISKS

BWSL has purchased and will maintain adequate insurance coverage relevant for its
operations. However, in all situations, it may not provide sufficient funds to protect
the Issuer from all liabilities that could result from its operations. The amount of
the Issuer’s insurance coverage may be less than the related impact on enterprise
value after a loss. Policy limits may result in the retention of the risk for any losses
in excess of coverage limits. Any such lack of reimbursement may cause the Issuer
to incur substantial costs. In addition, the Issuer could decide to retain substantially
more risk through self-insurance in the future. Moreover, no assurance can be made
that the Issuer has, or will be able to maintain in the future, adequate insurance
against certain risks. If a significant accident or other event occurs and is not fully
covered by the Issuer’s insurance or any enforceable or recoverable indemnity from
a client, it could adversely affect the Issuer’s consolidated statement of financial
position, results of operations or cash flows.
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2.1.4 ENVIRONMENTAL AND CLIMATE RISKS

BWSL recognizes the importance of environmental and climate risk management/
mitigation to its current and future operations. This section will consider general
environmental and climate risk and will also look specifically at environmental
issues related to water quality.

General environmental and climate risks: BWSL must regularly anticipate and plan
for include droughts and floods and other forms of severe weather, as well as the
possible impact of storms and hurricanes. These events have been increasing in
recent years. The main impacts for floods are damages at water intake areas leading
to supply interruptions. Severe droughts lead to water shortages. Hurricanes can
cause damage to BWSL’s buildings and other physical infrastructure. BWSL ensures
that it has insurance in place to cover physical damages. Emergency supplies and
well-trained technical staff are on hand to address issues requiring quick remedial
action and restoration of supply. BWSL regularly reviews and upgrades its coping
strategies in the interest of being better prepared. A recent study was undertaken
in this regard and preparation of a Climate Change Adaptation Plan (CCAP) was
completed in April 2020. The outcome is expected to lead to adaptation of BWSL'’s
assets and services in Belize City, Benque Viejo del Carmen and the Cayes. Even
with these measures in place the Issuer recognizes that such episodes can be
potentially costly to the company and can affect returns.

Issues related to water quality: The water which BWSL processes and provides to
its customers is sourced from surface water (rivers, lakes and other surface areas
draining into them), wells, and for San Pedro and Caye Caulker, from the sea. Well
water used by BWSL is relatively pure and needs only minimal treatment. Sea water
is desalinated by standardized reverse osmosis treatment. Surface water, however,
is potentially subject to contamination from a wide range of sources and will usually
contain debris, other solid waste as well as microbial and chemical contaminants.
Surface water collected must therefore undergo thorough processing at BWSL'’s
water treatment plants. BWSL maintains proper laboratories, with testing and
monitoring done regularly to ensure that water quality standards for drinking
water are maintained at all times. Water is subject to pollution. The waterways are
open, in some cases originating in neighboring countries, and they are subject to
pollution. Rivers pass through farming areas where water may collect fertilizers
and other agrochemicals from surface runoff, for example.
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Issues related to sewage effluent quality: BWSL also operates sewage treatment
plants which release treated effluent (outgoing water) into the rivers and sea.
BWSL monitors these operations closely to ensure that the water being released
meets the required standards. Laws and regulations protecting the environment
have become more stringent in recent years, and may in some cases impose strict
liability, rendering offenders liable for environmental damage. Regulations are in
place for controlling the discharge of materials into the environment, requiring
removal and clean-up of materials that may harm the environment. Enforcement
of such legislation is challenging and the related laws only apply within Belize’s
borders. The Issuer therefore anticipates the possibility of episodes of high
levels of contamination. High levels of surface water contamination may increase
purification costs for the Issuer and thereby affect profitability.

2.1.5 WARS AND TERRORIST ATTACKS

War, military tension and terrorist attacks have, among other things, caused
instability in the world’s financial and commercial markets. This has in turn
significantly increased political and economic instability in some of the geographic
markets which may affect the Issuer. Future instability may cause disruption to
financial and commercial markets and contribute to even higher levels of volatility
in prices. In addition, acts of terrorism, piracy, sabotage, and threats of armed
conflicts could limit or disrupt the Issuer’s operations, including disruptions from
the evacuation of personnel, cancellation of contracts or the loss of personnel
or assets. Armed conflicts, terrorism, piracy, sabotage and their effects on the
Issuer or markets in which the Issuer operates may significantly affect the Issuer’s
business, financial condition, prospects and results of operations in the future.

2.1.6 DEPENDENCE ON EXECUTIVE MANAGEMENT AND OTHER
KEY PERSONNEL

The Issuer’s continued development and prospects are dependent upon the
continued services and performance of its executive management team and other
key personnel. The management structure is built with a level of resilience and
succession planning is factored in allowing the organization to be able to withstand
some adversity, nonetheless, the loss of the services of any key individual still has the
potential to adversely impact the Issuer. In addition to the executive management,
the Issuer depends on highly skilled professional and operational personnel. An
inability to attract and retain such professional and operational personnel, or the
unavailability of such skilled crews, could have an adverse impact on the Issuer.
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2.1.7 LIQUIDITY RISK

The Issuer is dependent upon having access to long-term funding. There can be no
assurance that the Issuer may not experience net cash flow shortfalls exceeding the
Issuer’s available funding sources nor can there be any assurance that the Issuer will
be able to raise new equity, or arrange new borrowing facilities, on favorable terms
and in amounts necessary to conduct its ongoing and future operations, should
this be required. The Issuer may not be able to secure new sources of liquidity or
funding, should projected or actual liquidity fall below levels the Issuer requires. The
factors giving rise to the Issuer’s liquidity needs could also constrain the ability to
replenish the liquidity of the Issuer. The Issuer may not have access to funding from
banks and other lenders in the amounts or on the terms it may be seeking. These
same factors could also impact the ability of the Issuer’s shareholders to provide it
with liquidity, and there can be no assurance that the Issuer could obtain additional
shareholder funding. Failure to access necessary liquidity could require the Issuer
to scale back its operations, postpone or cancel plans to acquire equipment or
could have other materially adverse consequences for its business and its ability to
meet its obligations.

2.1.8 BORROWING AND LEVERAGE

BWSL may incur additional indebtedness in the future as its operations grow. The
level of debt could have important consequences which could include:

* [nability to obtain additional financing for working capital, capital expenditures,
or other purposes;

* Increased borrowing costs; and

* BWSL may need to use a substantial portion of its cash from operations to make
principal and interest payments on its debt, reducing funds that would otherwise
be available for operations, future business opportunities and dividends to its
shareholders.

* Total indebtedness is capped at seventy-five percent of total capital as per
S.5.1(ii) of the indenture.

BWSL’s ability to service its debt will depend upon, inter alia, its future financial and
operating performance, which will be affected by prevailing economic conditions
as well as financial, business, regulatory and other factors, some of which are
beyond its control. If BWSL’s operating income is not sufficient to service its current
or future indebtedness, BWSL will be forced to take action such as reducing or
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delaying its business activities, acquisitions, investments or capital expenditures,
selling assets, restructuring or refinancing its debt or seeking additional equity
capital. BWSL may not be able to effect any of these remedies on satisfactory
terms, or at all.

2.1.9 COVENANTS COMPLIANCE

The Indenture, as well as any future financing agreements, may impose financial and
other restrictions on BWSL. If the Issuer is unable to comply with the restrictions
and covenants in the agreements governing its indebtedness or in future debt
financing agreements, there could be a default under the terms of those agreements.
The Issuer’s ability to comply with these restrictions and covenants, including
meeting financial ratios and measures, is dependent on its future performance
and may be affected by events beyond its control. If a default occurs under these
agreements, investors and/ or lenders could terminate their commitments to lend
or accelerate the outstanding loans and declare all amounts borrowed due and
payable. Borrowings under debt arrangements that contain cross-acceleration or
cross-default provisions may also be accelerated and become due and payable. If
any of these events occur, the Issuer cannot guarantee that the Issuer’s assets wiill
be sufficient to repay in full all of its outstanding indebtedness, and the Issuer may
be unable to find alternative financing. Even if the Issuer could obtain alternative
financing, that financing might not be on terms that are favorable or acceptable.

2.1.10 CURRENCY FLUCTUATIONS

Belize operates a fixed exchange rate (BZ$2: US$1) and the Central Bank of Belize
uses capital controls to protect the peg. This significantly helps to mitigate the
volatility associated with exchange rates. However, if the exchange rate of the
BZD should be revalued against the USD or should Belize switch from a fixed to a
floating exchange rate, or if BZD is devalued vis-a-vis the USD, BWSL'’s profitability
and operations could be adversely affected by movements in exchange rates.

2.1.11 OPERATING COSTS

Operating Costs at BWSL are strictly managed by use of standardized operating
procedures as far as possible. The PUC approves an annual operational
expenditure (OPEX) budget and the Company seeks as much as is practicable
to keep expenditure aligned with this target. As part of the Issuer’s commitment
to governance, operations are also monitored by the Internal Audit Department
which reports to an Audit Committee, the Chairperson of which is a member of
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the Board of Directors. Furthermore, BWSL is audited by external auditors that
verify and report on all revenue and expenditure. In spite of these precautionary
and controlling measures the Issuer is still vulnerable to price shocks that could
adversely affect operating costs and net earnings.

2.1.12 TAX RISKS

Under the Indenture, the Government covenants to maintain business tax levied on
the Issuer to 1.75% of gross earnings until the end of the fiscal year ending March
2025. In addition, the principal and interest of the Series 2 debentures are exempt
from all tax, duty, withholding and the transfer is exempt from stamp duties (see
Supplemental Indenture S.6.1 and S.6.2).

2.1.13 DISPUTES

The operating hazards inherent in BWSL’s business expose the Issuer to litigation,
including personal injury litigation, environmental litigation, contractual litigation
with clients, and tax or securities litigation. BWSL is currently not involved in any
litigation that, in the Issuer’s view, may have a significant effect on the lIssuer’s
financial position or profitability. Furthermore, workers at BWSL are unionized and
BWSL operates in accordance with its Collective Bargaining Agreement with the
Belize Water Services Union, which enshrines worker protection. However, the Issuer
anticipates the possibility of future involvement in litigation matters from time to
time. The Issuer cannot predict with certainty the outcome or effect of any claim
or other litigation matters. Any future litigation may have an adverse effect on the
Issuer’s business, financial position, results of operations and the Issuer’s ability to
pay dividends, because of potential negative outcomes, the costs associated with
prosecuting or defending such lawsuits, and the diversion of management’s attention
to these matters.

2.1.14 CYBER SECURITY RISK

Failures or breaches of the electronic systems of the Company, the Company’s
advisor, suppliers and other service providers have the ability to cause disruptions
and negatively impact the Company’s business operations, potentially resulting
in financial losses to the Company and its shareholders. While the Company has
established business continuity plans and risk management systems seeking to
address system breaches or failures, there are inherent limitations in such plans and
systems. Furthermore, the Company cannot control the cyber security plans and
systems of the Company’s advisor, suppliers or service providers.
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2.2 Risks factors relating to the Debentures

2.2.1 GENERAL RISKS ASSOCIATED WITH INTEREST-BEARING
SECURITIES

All investments in interest-bearing securities, such as the Debentures have risks
associated with it, such as risks related to the general volatility in the market for such
securities, varying liquidity in a single debenture issue as well as company-specific
risk factors. There are three main risk factors that sum up the investor’s total risk
exposure when investing in interest-bearing securities: liquidity risk, interest rate
risk and market risk (both in general and issuer-specific) as described in sections
2.2.2,2.2.3 and 2.2.4 respectively. Certain other risks related to the Debentures are
described in section 2.2.5.

2.2.2 LIQUIDITY RISK

There can be no assurance that there will be a liquid market for the Debentures.
While in limited amounts the Issuer may attempt to match sellers with prospective
buyers, investors may not be able to sell their debentures easily or at prices that will
provide them with a yield comparable to similar investments that have a developed
secondary market. Furthermore, the Issuer does not commit to acting as a Market
Maker. llliquidity may have a severely adverse effect on the market value of the
Debentures.

2.2.3 INTEREST RATE RISK

The Debentures carry interest at a fixed rate of 4.50 per cent per annum. The price
of debentures with fixed interest rates is exposed to changes in the market rates. If
the market rates increase, the price of the debentures can be expected to decrease.

2.2.4 MARKET RISK

The price of a single debenture may fluctuate in accordance with the interest rate
and credit markets in general, the market view of the credit risk of that particular
debenture issue, and the liquidity of these debentures in the market. The interest
rates can, and may, experience substantial fluctuations caused by a number of
factors including but not necessarily limited to developments in the local and
international economy and are dependent on the Issuer’s operations.



2.2.5 ENFORCEMENT OF SECURITY

The debentures are secured by a negative pledge that prohibits BWSL from
creating encumbrances or liens on the assets of the Company without the consent
of debentureholders. However, there can be no assurance that the security
(Company assets) will be sufficient to cover the Issuer’s payment obligations
under the Debentures in a case of a default. The Indenture also allows the Issuer
to, on certain terms, raise additional debt financing that may be secured by the
existing security, for example, the Issuer may raise funds via a subsequent issue
of Debentures. However, these Series 2 Debentures will rank at least pari passu
with any future additional debentures or any other permitted indebtedness of
the Company. The risk of inadequacy of security coverage is mitigated by certain
limitations on indebtedness contained within the Indenture. The right to take
on additional indebtedness (borrowing) is limited by the Indenture section 5.1
which provides inter alia that indebtedness cannot exceed 75% of BWSL’s total
capitalization (total equity stood at BZ$212.79MN as at March 31, 2022).
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Table 6: Income Statement ($BZ ‘000s)

Operating Revenue 46,277 47,880 50,928 44,704 48,724
Other Income 307 194 148 134 68
Gross Revenue 46,584 48,074 51,076 44,838 48,792

Materials and Other External (9,726) (9,592) (8,034) (5,387) (6,002)

Costs

Staff Costs (,376)  (12,501) (13,586) (12,953)  (13,204)
Other Operating Charges (7,927) (7,614) (10,178) (9,129)  (0,758)
Bad Debt Expense 76) (115) (102) (2,077) (391D
Depreciation & Amortization (6,114)  (6,548) (7971)  (8,490) (8,374)
Loss/Gain on Disposal of Asset 39 25 2 (81 65
Operating Expenses (35,280) (36,345) (39,870) (38,116) (38,664)
EBITDA 11,304 11,729 11,206 6,722 10,128
Finance Costs (1,982) (1,897)  (2,280) (2,688) (3,539)
Profit Before Tax 9,322 9,832 8,926 4,034 6,589
Business Tax (813) (849) (892) (778) (853)
Other Costs 0o 0o 0o 0o 0
Profit for the Year 8,509 8,983 8,034 3,256 5,736
Revaluation Gain/Loss 0] 0 22,323 (109) 0
Total Comprehensive Income/ 8,509 8,983 30,357 3,147 5,736
Loss
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Table 7: Income Statement Highlights and Projection FY 2022/23

(‘000s)*

I P P
Water Production (MUSG) 3,534.5 3,613.7 3,495.7 3,625.9 3,736.9
Sales (MUSG) 2,695.4 2,770.5  2,606.8 2,705.5 2,840.0
Operating Revenue $47,880  $50,928 $44,704 $48,724 $51,226
Total Revenue $48,074  $51,076 $44,838 $48,792  $51,630
Total Revenue (% change) 31% 5.9% -13.9% 8.1% 5.8%
Operating Expense $36,345  $39,870 $38,116 $38,664 $45,037
Operating Expense 75.6% 78.1% 85.0% 79.2% 87.2%
(% of Revenue)

EBITDA $11,729 $11,206 $6,722 $10,128  $16,493

*FY 2022/23 is based on management projections
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Table 8: Balance Sheet ($BZ ‘000s)

2018 |

2019 |

2020 |

2021 |

2022

Property Plant & Equipment
Intangible Assets
Investment (Sinking Fund)

Total Non-Current Assets

0.000
0.000

201,445.505

7,513.719
0.000

6,440.331
0.000

5,979.319
0.000

201,445.505  249,007.349 289,578.973 290,966.554 297,859.307

4,844.695
1,750.000

256,521.068 | 296,019.304  296,945.873 | 304,454.002

Current Assets - |

Materials and Supplies

Trade and Other Receivables
Total Cash

Current Assets

Total Assets

Non-Current Liabilities

Capital Contributions
Borrowings

Debentures

Deferred Income

Total Non-current Liabilities
Current Liabilities

Current Portion - Borrowings
Trade and Other Payables
Total Current Liabilities

Total Liabilities

8,102.706
5,525.505

19,022.025
32,650.236
234,095.741

0.000

39,362.596

0.000
15,188.675
54,551.271

3,683.472
8,758.860
12,442.332

66,993.603

7,552.186
7,625.980
13,681.866
28,860.032
285,381.100

32,603.300
49,473.108
0.000
16,305.825
98,382.233

3,416.268
8,255.637
11,671.905
110,054.138

8,266.659
7,856.048
5,827.445
21,950.152
317,969.456

33,541.843
47,251.062
0.000
17,402.061
98,194.966

3,102.800
1,748.564
14,851.364

113,046.330

7,565.286
7,690.962
22,471.703
37,727.951
334,673.824

36,464.701
20,858.565
40,569.000
17,604.685
115,496.951

2,821.803
8,792.578
11,614.381
127,111.332

8,583.174
9,782.511
16,420.489
34,786.174
339,240.176

37,059.051
18,277.204
40,569.000
17,460.452
113,365.707

2,821.803
10,262.082
13,083.885

126,449.592

Share Capital

Contributed Capital
Reserve - GOB

Capital Reserve on Vesting
Revaluation Reserve
Retained Earnings

Total Equity

Total Liabilities & Equity
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60,000.001

11,714.282

15,276.362
31,337.802
48,773.691
167102138

234,095.741

60,000.001
11,714.282

15,276.362
31,337.801
56,998.516
175,326.962
285,381.100

60,000.001
11,714.282

15,276.362
53,660.651
64,271.830
204,923.126
317,969.456

60,000.001
11,714.282

15,276.362
53,551.306
67,020.541
207,562.492
334,673.824

60,000.001
11,714.282

15,276.362
53,551.307
72,248.633
212,790.585
339,240.177



Table 9: Cash Flow Statement (‘000s)

Cash Flows from Operating Activities

Profit for the Year

Adjustments for
Non-Cash Items:

Depreciation

Loss/(gain) on Asset
Disposal of PP&E

Impairment Allowance

Valuation Reserve
Disposal

Intangible Asset
Interest Paid
Finance Cost
Government Grants

2018 2019 2020 2021 2022
8,509.39 8,982.89 8,034.30 3,256.31 5,736.14
6,114.15 6,547.86 7,971.38 8,489.75 8,374.32
(39.09) (25.18) (1.78) 80.56 (64.90)
15.00 16.00 129.84 1,950.00 165.00
0.00 0.00 0.00 (109.35) 0.00
0.00 0.00 0.00 (612.37) 0.00
(1,650.58)  (1,673.44) (1,914.04)
1,981.63 1,896.89 2,279.73
(2,416.12) (2,35712) (1,919.44)
12,514.38  13,387.90 14,579.99 13,054.91 14,210.56

Cash Flows before

Working Capital Changes

Changes in Working Capital Components:

Trade and Other
Receivables

Prepayments
Material and Supplies

Trade and Other Payables

Cash Flow Provided by
Operating Activities

(730.97)

0.00
480.62
685.27
12,949.31

(891.32)

0.00
1,547.78
1,873.78

15,918.13

(332.03)

0.00
(742.35)
3,400.26
16,905.87

(1,784.92)

0.00
701.37
(2,955.99)
9,015.38

(2,256.55)

0.00
(1,017.89)
1,469.50
12,405.63

Cash Flow from Investing Activities

Purchase of Property,
Plant and Equipment

Acquisition of Subsidiary

Contributions to
Fixed Assets

Proceeds from
Sale of PP&E

Investments

Net Cash Used in
Investing Activities

Cash Flow Available for
Financing Activities
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(19,352.98)

0.00
974.83

62.35

0.00
(18,315.80)

(5,366.49)

(23,289.17) | (25,435.00)

(14,501.49)
4,071.66

165.64

0.00

(33,553.35)

(17,635.23)

0.00
1,532.76

519.00

0.00

(23,383.24)

(6,477.37)

(9,620.12)

3,547.86
0.00

110.61

0.00
(5,961.65)

3,053.73

(14,964.93)

0.00
1,262.24

229.49

(1,750.00)

(15,223.20)

(2,817.57)
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Dividends Paid (708.63) (758.06) (760.98) (507.60) (508.05)

Proceeds from 4,707.03 13,573.71 1,042.81 0
Borrowings

Repayment of Borrowings (1,196.38) (1,637.73) (3,578.33)  (26,673.49) (2,581.36)
Increase/Decrease in 1,836.56 1,117.15 1,919.44 202.62 (144.23)
Deferred Income

Issuance of Debentures 0.00 0.00 0.00 40,569.00 0.00
Net Cash (Used 4,638.58 12,295.07 (1,377.05) 13,590.53 (3,233.64)

in)/Provided by
Financing Activities

Net Change in Cash (727.91) (5,340.16) (7,854.42) 16,644.26 (6,051.21)
and Equivalents

Cash and Equivalents at 19,749.94 19,022.03 13,681.87 5,827.45 22,471.70
the Beginning of the Year

Cash and Equivalents 19,022.03 13,681.87 5,827.45 22,471.70 16,420.49

at the End of the Year

3.2 Discussion of Financial Results (MD&A)

Sales and Income - Collection challenges continue with arrears over 60 and 90
days old. The credit control unit is actively progressing disconnections and seeking
out customers for payment agreements to assist with reducing long outstanding
arrears derived from the economic downturn caused by COVID. Total revenue year
to date increased by 6% or $2.266M from $36.436 million to $38.702 million. This
was driven by a 2.7% boost in total water consumption. However, total expenses
increased by 9.6% or $3.131 million. Contributing to this increase were increased
global inflationary costs for chemicals, materials, freight & delivery cost plus interest
charges. Total expenses year to date were $35.688 million compared to last year’s
same period of $32.556 million.

S
60 BWS PROSPECTUS - SERIES 2 - 2023



The Graph below shows this year’s monthly comparison of Total Revenues Vs
Budget and Last Year Same Period.

Figure 3: BWS Total Turnover by Month (‘000s)

The Graph below shows this year’s monthly comparison of Total Expenses relative
to the Budget and Last Year Same Period.

Figure 4: Total Expenses by Month (‘000s)
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The company’s Earnings before Interest, Tax, Depreciation and Amortization
(EBITDA) fell by 4.9% to $12.878 million compared to $13.550 million from the
same period previous year. This was as a direct result of the huge increases in
inflationary cost of materials. Debtors Subsidiary Balances and Bad Debt Provision
- Over the past nine months, the Company has reduced arrears by 9.6% and remains
committed to reducing arrears and strengthening its collections strategies.

Table 10: Receivables Aging (‘000s)

DEBTORS

Less than $2,548 $2,717 $2,766  $2,653 $2,535 $2,615 $2,337  $2,693 $2,302
30 days

31 - 60 days $848 $847 $1,054 $1,098 $784 $772 $696 $698 $819
61-90 days $427 $399 $384 $390 $373 $330 $302 $317 $380

Less than 90 $3,823 $3963 $4,204 $4,141| $3,692 $3,717 $3,335  $3,708  $3,501

90 days

& over $2,034 $1902  $1780 $1,787 $1,735 $1,758 $1,741 $1,788 $1,794

Total
Accounts $5,857 $5,865 $5,984 $5,928 $5,427 $5,475 $5,076 $5,496 $5,295
Receivable

Bad Debt

. . $2,215 $2,071 $1,948 $1,960 $1,897 $1,879 $1,839 $1,894 $1,957
Provision

YTD Water $4233  $8645 $13710  $17410 $26.942 $26265 $30325 $34,848 $38702
Related Sales

Provision as

a % of A/R 378% 353% 32.6% 331% 35.0% 343% 36.2% 34.5% 37.0%

Provision
as a % of 52.3% 24.0% 14.9% 14.9% 8.7% 7.2% 6.1% 5.4% 5.1%
YTD Sales
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Dividends - The cash payment of dividends that were accrued at March 31, 2022
for $508,049.40 were made only to the minority shareholders who receive the
equivalent of $0.075 (seven and a half cents) per share compared to previous
year’s $0.1125 (eleven and a quarter cents). Payment was made in August 2022.

Major Costs and Expenses - The table below provides a breakdown of costs for
the period April to December 2022 as compared to the previous financial year.
Staff Costs, Interest, Depreciation and Electricity remain the major costs for the
company. The main direct costs continued to be Staff Costs, Water Production
Expenses including Chemicals Costs and Electricity Expenses. The major indirect
costs are Depreciation & Amortization, Loan Interest Expense, and Taxes.

Table 11: Major Costs and Expenses

Apr - Dec 2021 Apr - Dec 2022

Total Percent Total Percent
(BZ$'000) of Total| (BZ$'000) of Total

*Water Production Cost $2,607 6.3% $2,871 6.7%
*Electricity $2,779 6.7% $3,130 7.3%
*Staff costs $12,953 31.2% $13,204 30.7%
Other Direct & Operating Costs $11,096 26.7% $10,910 25.3%
Total Direct & Operating Costs $29,435 70.8% $30,115 69.9%
*Depreciation & Amortization $8,490 20.4% $8,374 19.4%
*Interest Expense $2,656 6.4% $3,471 8.1%
Taxes & Fees $1,001 2.4% $1,096 2.5%
Total Other Expenses $12,147 29.2% $12,941 30.1%
Total Costs and Expenses $41,582 100.0% $43,056 100.0%
*Total Major Costs $29,485 70.9% $31,050 72.1%
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Loans, Grants and Debt Servicing - The majority shareholder, the GOB, continues
to assist by covering debt repayments to the Caribbean Development Bank for
loans #5 and #10 which totalled $0.504M in principal and interest payments for
April to December of this year. At the beginning of the 2022/23 financial year,
BWSL had outstanding debt of $61.668 million. There were no loan drawdowns,
however, principal repayments totalled $2.150million as of December 31, 2022.
Total outstanding debt on 31 December 2022, stood at $59.518 million. The table
below summarizes the loan balances and debt servicing cash requirements over
the last two financial years..

Table 12: Loan Movement and Debt Servicing (‘000s)

Loan Movement and Debt Servicing

Net Loan Movement 2022/23 2021/22
Beginning Balance $64,249 $64,249
Draw downs/increases - -
Principal Repaid $2,150 $2,581
Principal Balance $62,099 $61,668
Debt Servicing

Principal Repaid $2,150 $2,581
Interest Charges $3,014 $3,194
Total Debt Service $5,164 $5,775

Asset Expansion and Improvement - Year to date investments in new assets and
capital projects in progress totaling $14.720 million were undertaken. Major capital
works in progress include San Ignacio Intake Gallery at the Water Treatment Plant,
Independence New Transmission Line, New Customer Information and Billing
System, New 500 US Gallon Water Tank at Double Run Water Treatment Plant. It
is forecasted that by year-end, BWSL would have invested approximately $3.0
million in water network expansions and service connections countrywide. The
overall investment in assets inclusive of new assets, capital works in progress and
maintenance year to date $18.701 million.

Government Contributions - As of December 2022, GOB has contributed both
directly and indirectly $4.021M, made up as shown in the table below.
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Table 13: Government Contributions (‘000s)

Government Contributions 2021/22 *2022/23

$597

Debt Repayments $610
Expansion Projects -
GST Savings - Zero Rated Status $2,249
Total Contributions $2,859

3.3 Consolidated Capitalization

The table below provides the Consolidated Capitalization of the Company as of

March 31, 2022.

Table 14: Consolidated Capitalization (‘000s)

Long-term Borrowings $21,099.01
Debentures $40,569.00
Consolidated Total Debt $61,668.01
Total Shareholders' Equity 212,790.585
Mandatorily Redeemable )
Preferred Shares

Consolidated Adjusted Net 212,790.585
Worth

Consolidated Capitalization 274,458.592

$3,424

$4,021

$21,099.01
$80,569.00
$101,668.01

212,790.585
0

212,790.585

314,458.592
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Crowe Crowe Belize LLP

35A Regent Street
Belize City, Belize

Main +501 227 6629
www.crowe.bz

Report on examination of forecasts included in prospectus issued by Belize Water
Services Limited

In accordance with the International Standard on Assurance Engagements applicable to the
examination of prospective financial information, we have examined the forecasts included in the
accompanying prospectus issued by Belize Water Services Limited on 3 April 2023 to raise Bz$40
million. The forecasts consist of balance sheets as of 31 March 2024 through 31 March 2028 and
of statements of income and of cash flows for the years then ended.

Management is responsible for these forecasts including the accompanying assumptions on
which they are based.

Based on our examination of the evidence supporting the accompanying assumptions, nothing
has come to our attention which causes us to believe that these assumptions do not provide a
reasonable basis for the forecasts of financial position as of 31 March 2024 through 31 March
2028 and of income and of cash flows for the years then ended. Further, in our opinion the
forecasts are properly prepared based on the assumptions and are presented in accordance with
International Financial Reporting Standards relevant to the preparation of prospective financial
information.

Actual results are likely to be different from the forecasts since anticipated events frequently do
not occur as expected and the variations may be material.

Crowe Belize LLP

3 April 2023

Crowe Belize LLP is a member of Crowe Global, a Swiss verein. Each member firm of Crowe Global is a separate and independent legal entity. Crowe Belize LLP and its
affiliates are not responsible or liable for any acts or omissions of Crowe Global or any other member of Crowe Global. Crowe Global does not render any professional services
and does not have an ownership or partnership interest in Crowe Belize LLP.

© 2023 Crowe Belize LLP
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3.4 Financial Forecast

The Company expects to continue performing strongly in the next five years, with
revenues projected to grow by an average of 51% between FY 2023/24 and FY
2027/28. Management continues to prioritize efforts to control receivables through
increased contact with customers and increased collection efforts and repayment
plans. Management estimates that the Company will continue to generate profits
and will be able to service the additional indebtedness associated with the Offering.

Table 15: Projected Income Statement Highlights (‘000s)*

_ 2023/24 | 2024/25 | 2025/26 | 2026/27 | 2027/28

Water Production (MUSG)
Sales (MUSG)

Operating Revenue

Total Revenue

Total Revenue (% change)
Operating Expense

Operating Expense
(% of Revenue)

EBITDA

Net Income

3,800.5
2,888.3
$53,729
$54,132
4.8%
$33,736

62.3%

$20,272

$4,012

*Table based on management projections
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3,917.5
2,977.3
$55,538
$55,931
3.3%
$36,026

64.4%

$19,815

$2,926

4,035.1
3,066.6
$57,357
$57,765

3.3%
$37,343

64.6%

$20,331

$3,094

4,153.1
3,156.4
$63,517
$63,940
10.7%
$38,253

59.8%

$25,382

$8,752

4,271.7
3,246.5
$65,493
$65,933
3.1%
$38,371

58.2%

$27,464

$10,418
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Table 16: Income Statement Assumptions?

Operating Revenue (% change)
Other Income (% change) -0.2 -2.5 3.8 3.8 3.8

Non-Revenue Water %

-----

Material Costs (% of OpRev)

Staff Costs (% of OpRev) 28.5 29.5 28.9 26.5 254
Other Costs (% of OpRev) 24.4 23.7 23.4 21.6 15.0
Tax

Business Tax (% of 1.75 1.75 1.75 1.75 1.75

Gross Revenue)

3 Note: Financial Forecast assumes a successful tariff increase of 7.5% in FY 2026-2027,
approved by the PUC.
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Table 17: Projected Income Statement Summary (‘000s)#*

Gross Revenue $54,132 $55,931 $57,765 $63,940
Materials and Other External -$5,715 -$6,715 -$7,467 -$7,833
Costs

Staff Costs -$15,338 | -$16,373 -$16,587 -$16,818
Other Operating Charges -$12,807  -$13,027 | -$13,380 @ -$13,907
EBITDA $20,272 $19,815 $20,331 $25,382
Depreciation & Amortization -$10,493  -$10,983 @ -%$11,389 | -%$10,766
Profit before Interest and Tax $9,780 $8,833 $8,942 $14,616
Finance Costs -$4,827  -$4,935 @ -$4,844 -$4,752
Profit before Tax $4,953 $3,898 $4,098 $9,863
Business Tax -$940 -$972 | -$1,004 -$1,112
Profit for the Year $4,012 $2,926 $3,094 $8,752
Other Income not allocated to $64 $113 $172 $242
Profits

Total Comprehensive Income $4,076 $3,039 $3,266 $8,993
*Table based on management projections
4 Note: A more detailed Income Statement projection is provided in Annex 1
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$65,933

-$8,053

-$16,662
-$13,753
$27,464
-$11,235
$16,229
-$4,665
$11,564
-$1,146
$10,418

$327

$10,745
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Table 18: Balance Sheet Projection (‘000s) 5*

_ 2023/24 | 2024/25 | 2025/26 | 2026/27 2027/28

Non-Current Assets $317,436 | $322,201 $323,758 @ $327,407 $331,221
Sinking Funds $9,108 $14,514 $20,919 $28,325 $37,938
Materials and Supplies $8,780 $9,377 $9,720 $9,956 $9,987
Trade and Other $9,683 $10,124 $10,470 $11,284 $11,528
Receivables

Total Cash $36,383 $26,959 $20,013 $15,300 $10,469
Total Assets $381,391 $383,175 $384,879 $392,272 $401,143
e I
Capital Contributions $38,343 $39,061 $39,825 $40,743 $41,71
Long Term Borrowings $13,006 $10,456 $7,905 $5,354 $3,312
Debentures $80,569 $80,569 $80,569 $80,569 $80,569
Deferred Income $17,460 $17,460 $17,460 $17,460 $17,460
Total Non-Current $149,379 $147,546 $145,760 $144,127 $143,052
Liabilities

Current Portion $2,551 $2,551 $2,551 $2,551 $2,042
- Borrowings

Trade Payables $10,167 $10,857 $11,254 $11,528 $11,564

Total Current Liabilities $12,718 $13,408 $13,805 $14,079 $13,606
Total Shareholder Equity $219,294 $222,220 $225,315 $234,067 $244,484
Total Liabilities $381,391 $383,175 $384,879 $392,272 $401,143
and Equity

* Table based on management projections

Balance Sheet Assumptions:
The asset useful life estimates used in the forecast are as follows:

1. Freehold and leasehold property: 25 years

2. Plant and equipment: 15 years

3. Infrastructure: 50 years

5 Note: A more detailed Balance Sheet projection is provided in Annex 1.
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Table 19: Cash Flow Projection (‘*000s)%*

_ 2023/24 | 2024/25 | 2025/26 | 2026/27 | 2027/28

Cash Flows from $18,012 $18,529 $19,128 | $23,655 $26,325
Operating Activities

Cash Flows used in -$20,610  -%$20,547 -%$18,760 -$21,144 -$24,021
Investing Activities

Net Cash (used in) / from $33,233 -$7,405 -$7,315 -$7,223 -$7135
Financing Activities

Cash and Cash Equivalents $5,747 $36,383 $26,959 $20,013  $15,300
at the Beginning of the Year

Cash and Cash Equivalents $36,383 $26,959 $20,013 $15,300 $10,469
at the End of the Year

* Table based on management projections with the assumption that there will be no dividend
payouts during forecast period

6 Note: A more detailed Cash Flow Statement is provided in Annex 1.
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Table 20: Debt Service Projection (‘000s)

_ 2023/24 | 2024/25 | 2025/26 | 2026/27 | 2027/28

EBITDA $20,272 $19,815 $20,331 $25,382  $27,464
A. Coupon Payments $3,436 $4,336 $4,336 $4,336 $4,336
B. Sinking Fund Payments $4,405 $5,405 $6,405 $7,405 $9,614
C. Loan Interest Payments $612 $519 $428 $337 $249
D. Loan Principal Payments $2,551 $2,551 $2,551 $2,551 $2,042

Total Debt Service (A+B+C+D) $11,003 $12,811 $13,720 $14,629  $16,240

Debt Service Coverage Ratio 1.8x 1.5x 1.5x 1.7x 1.7x
(EBITDA/Total Debt Service)

Debt Service Projections:
The key assumptions underlying debt service are outlined (below):
1. The company will maintain a minimum Debt Service Coverage Ratio (DSCR) of
1.5x within the forecast period (2022/23-2026/27)
2. Capital Projects to be funded from debenture proceeds and revenue from
operations
3. Interest earned on the sinking fund is estimated at 1.0% per annum
4. The Series 2 Sinking Fund will be capitalized as follows:
a. Year 1- Four (4) quarterly payments of $0.25 million (total of $1 million),
b. Year 2 - Four (4) quarterly payments of $0.50 million (total of $2 million)
c. Year 3 - Four (4) quarterly payments of $0.75 million (total of $3 million)
d. Year4onwards-Quarterly paymentsof $1,358,655.98 (total of $5,434,623.93
annually)

The preceding forecast is only a forecast based on Management’s best estimates
of likely Company performance. Actual results may differ materially from the
forecast and the assumptions upon which the forecast is based.
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4.0 DESCRIPTION OF SECURITIES
BEING OFFERED

Principal Amount Up to BZ$40,000,000.00

$1,000.00

Interest Rate 4.50% per annum
Stated Maturity 31 August 2033

Interest Payment Interest on the Debentures will be payable semi-annually
Dates in arrears on August 31st and February 28th of each year
commencing on August 31, 2023

S ELTEL LR EL (W All Debentures, as soon as issued and certified in
accordance with this Indenture, shall rank pari passu
(except as to sinking funds pertaining exclusively to any
particular series or part thereof) asif all of the Debentures
had been issued and certified simultaneously.

The Debentures are unsecured and rank pari passu with
the Company’s other long-term indebtedness. However,
additional indebtedness is limited by:

i. A negative pledge preventing lien on any of the
Issuer’s property or assets outlined in the Indenture S.5.3
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Yes, managed by the Fiscal Agent, Central Bank of Belize,

to be capitalized as follows:

* Four (4) quarterly transfers of $250,000 commencing
in April 2024 (Total: $1 million)

e Four (4) quarterly transfers of $500,000 commencing
in April 2025 (Total: $2 million)

* Four (4) quarterly transfers of $750,000 commencing
in April 2026 (Total: $3 million)

* Thereafter, quarterly transfers of $1,302,041.19
commencing in April 2027 (Total: $32,551,029.80)
Sinking Fund balances will earn interest at the rate of 1%
per annum for a total interest income of $1,448,970.20
and total accumulation of $40,000,000 by maturity

date of August 31, 2033.

Summary

Total Sinking Fund Transfers: $38,551,029.80
Total Interest Earned: $1,448,970.20

Sinking Fund Balance at Maturity: $40,000,000

Repayment The Issuer will well, duly and punctually pay or cause
to be paid to every Debenture Holder, the principal of
and interest accrued on the Debentures of which it is
the holder, and premium (if any) on such Debentures,
together with any applicable Additional Amounts, on
the dates, at the places, in the Monies, and in the manner
specified herein and in the Debentures.

Redemption/Call The Series 2 Debentures may be redeemed by the
(by the Company) Company at its option, at any time after August 3lst,
2027, in whole or in part, upon payment of an amount
thereof equal to the sum of the principal amount thereof
to be redeemed together in either case with accrued and
unpaid interest to, but excluding the Redemption Date.
For details on possible redemption, see Supplemental
Indenture S.4.1-S.4.2.
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Put Option (by On or at any time after August 31st, 2029, a Debenture
Debentureholders) Holder shall be entitled to require the redemption of
a Debenture by the Company by written notice to the
Company and presentation of the Debenture to be
redeemed. Upon such presentation, the Debenture so
presented shall become due for redemption (together
with accrued interest up to the date of payment) on
the date falling one year after the date upon which the
relevant Debentures were so presented. Any demand for
redemption under this paragraph shall be irrevocable
unless the Company and the relevant Debentureholder
agree otherwise and notify the Company, in writing, to
that effect. In the event a Debentureholder exercises his
rights under this paragraph, at any time prior to the date
of redemption, the Company shall be entitled directly
or through its agents to find a third party purchaser
for the Debenture presented for redemption and to sell
such Debenture on behalf of the redeeming Debenture
Holder and each Debenture Holder hereby appoints the
Company as attorney-in-fact for this purpose. Upon any
such sale, the previously delivered notice of redemption
shall be of no force and effect. In the event that the
Debentures are not sold before the Redemption Date,
the company may, nonetheless, keep the Debentures
alive in exercise of its rights under the Supplemental
Indenture S.4.4.

Earnings The Company's interest requirements, after giving effect
Coverage Ratio to the issue of the debentures, is projected to amount
to $2,502,358.87 for the 12 months ending December
31, 2023. BWSL's earnings before interest and income
tax for the 12 months then ending is projected to be
$6,398,555.91, which is 2.55 times BWSL's interest
requirements for this period.

e
BWS PROSPECTUS - SERIES 2 - 2023 75



5.0 DIRECTORS & SENIOR OFFICERS

DIRECTORS

Strategic oversight is provided by the Board of Directors consisting of 11 Directors.
There are four Board Committees: Audit Committee, Procurement Committee,
Project Planning Committee, and the Strategy and Investment Committee.

Table 21: Board of Directors

_m

Cornelio Acosta Executive Chairman Executive Chairman
Jose Garcia Deputy Chairman Civil Engineer
Ashton Longsworth Director Vehicle Care

Manager - Mof/GoB

Crescencio Sosa Jr. Director & Chair - Chief Executive Officer
Audit Committee

Elijio Briceno Director & Chair - Businessman
Procurement Committee

Keith Mira Director Civil Engineer
Ivar Medina Director Businessman
Carmelita Blanco Director & Chair - Project Consultant/Data
Planning Committee Management Officer
Dr. Victor Rosado Director & Chair - Strategy Medical Doctor
& Investment Committee
Allan Pollard Jr. Director City Councillor
Clifford Martinez Director Businessman
AUDIT COMMITTEE

The Audit Committee is chaired by Mr. Crescencio Sosa, Jr. and includes Cornelio
Acosta and Allan Pollard, Jr.
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SENIOR OFFICERS

There are 11 senior officers on staff as listed below. The average years of experience

is over nine years. Total securities holdings for senior officers is $141,450.00.

Cornelio Acosta

Dawn Smith

Ervin Flores

Haydon Brown

Rashida Williams
Castillo

Raul Briceno

Reina Gonzalez

Sanjay Keshwani

Sonia Burns

Vonetta
Thompson

Total

Table 22: Senior Management

Executive
Chairman

Internal Audit
Manhager

Residential
Consultant

Human
Resources
Manager

Chief Financial
Officer

Technical
Services
Manager

Water &
Wastewater
Manager

Chief
Operations
Officer

IT/Strategy
Manager

Customer
Services
Manager

Experience

(Yrs)

20

18

15

12

0.4

Level Of

Qualification

Master's
Degree

Bachelor's
Degree

Bachelor's
Degree

Bachelor's
Degree

Master's
Degree

Master's
Degree

Bachelor's
Degree

Master's
Degree

Bachelor's
Degree

Bachelor's
Degree

Securities
Holdings

$1,200.00

$150.00

$1,950.00

$26,950.00

$100,750.00

$10,450.00

$141,450.00
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COMPENSATION

Total compensation for Directors and Senior Officers in 2022 was $415,486 and
$1,580,017, respectively.

Table 23: Compensation of Directors and Senior Management

Directors $260,200 $435,385 $415,486

Senior Officers $1,567,026 $1,485,635 $1,580,017

Total $1,827,226 $1,921,020 $1,995,503
LARGE SECURITY HOLDERS

Almost 93% of the Company is owned by the Government of Belize and the Belize
Social Security Board. The Holy Redeemer Credit Union and Sagicor Life Inc. own a
combined total of 20,000 Series 1 Debentures - roughly 49.3% of the Series 1 Issue.

Table 24: Large BWSL Security Holders

Security Holder Jurisdiction Ordinary Series 1
Shares Debentures

Government of Belize Belize C.A. 49,554,000

City of Belmopan, Belize C.A. (82.59%)

Belize Social Security Board Belize C.A. 6,000,000

Bliss Parade (0%)

City of Belmopan

Belize C.A.

Holy Redeemer Credit Union Belize C.A. 10,000

1 Hydes Lane (24.65%)

Belize City, Belize C.A.

Sagicor Life Inc. Belize C.A. 10,000
Coney Drive Business Plaza (24.65%)
4998 Coney Drive

Belize City, Belize C.A.
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6.0 REPORT OF THE DIRECTORS

DIRECTOR’S CERTIFICATE

We, the undersigned Directors of Belize Water Services Limited, do hereby certify that:

After due inquiry by the Board, in relation to the interval between March 31, 2022 and
March 31, 2023, that:

 The business of BWSL has been satisfactorily maintained;

* There have not arisen any circumstances which have adversely affected the trading or
the value of the assets of BWSL;

« The current assets of BWSL appear in the books at values which are believed to be
realizable in the ordinary course of business;

 There are no contingent liabilities by reason of any guarantees or indemnities given by
BWSL; and

« There have not been any changes in the published reserves or any unusual factors
affecting the financial position of BWSL.

IN WITNESS WHEREOF, we have hereunto signed this certificate
this 26th day of April, 2023.

SIGNATURES: -

Chairman of the Board
Cornelio Acosta
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7.0 LEGAL & OTHER INFORMATION

Except as stated in this section, there are no outstanding: (i) criminal proceedings;
(ii) actions by statutory/regulatory authorities; (iii) claims for any indirect and direct
tax liability; and (iv) other litigations which are identified as material in terms of the
Materiality Threshold (as defined hereinafter below), each involving our Company,
Directors or Advisor.

It is clarified that for the purposes of the above, pre-litigation notices received
by our Company, Directors, Advisor or Group Companies shall, unless otherwise
decided by our Board of Directors including committee thereof, not be considered
as litigation until such time that our Company or Directors or Advisor or Group
Companies, asthe case may be, isimpleaded as a defendantinlitigation proceedings
before any judicial forum.

Further, except as stated in this section, there are no: (i) litigation or legal
action pending or taken by any Ministry or Department of the Government or a
statutory authority against our Advisor during the last three years immediately
preceding the year of the issue of this Prospectus and any direction issued by
such Ministry or Department or statutory authority; (ii) pending litigation involving
our Company, our Advisor, our Directors, or any other person, whose outcome
could have material adverse effect on the position of our Company; (iii) pending
proceedings initiated against our Company for economic offenses; (iv) default
and nonpayment of statutory dues, etc; (v) inquiries, inspections or investigations
initiated or conducted against our Company under the Companies Act or any
previous companies law in the three years immediately preceding the year of this
Prospectus; (vi) prosecutions filed (whether pending or completed), fines imposed
or compounding of offenses done in the three years immediately preceding the
year of this Prospectus; and (vii) material frauds committed against our Company
in the last three years.

Unless stated to the contrary, the information provided below is as of the date of
this Prospectus. All terms defined in a particular litigation disclosure below are for
that particular litigation only.
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7.1 Litigations involving the Company

Table 25: Litigations against the Company

Tax proceedings NIL

Criminal cases NIL

Material civil cases NIL

Table 26: Litigations by our Company

Criminal cases NIL

Material civil cases NIL

7.2 Litigations involving our Directors
Table 27: Litigation against our Directors
Tax proceedings NIL

Criminal cases NIL

Material civil cases NIL

Table 28: Litigation by our Directors

Criminal cases NIL

Material civil cases NIL
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Annexes

ANNEX 1: DETAILED FORECAST/PROJECTIONS

Projected Income Statement (‘000s)*

Operating Revenue 48,724 51,226 53,729 55,538 57,357 63,517
Other Income 68 404 403 393 408 423
Gross Revenue 48,792 51,630 54,132 55,931 57,765 63,940
Materials and Other (6,002) (6,842) (5,715) (6,715) (7,467) (7,833)
External Costs

Staff Costs (13,204) (15,217) (15,338) (16,373) (16,587) (16,818)
Other Operating (11,148) (13,078) (12,807) (13,027) (13,380) (13,907)
Charges

Depreciation & (8,374) (9,901 (10,493) (10,983) (11,389) (10,766)
Amortization

Profit / (Loss) on 65 0

Disposal of Asset

Profit before 10,128 6,592 9,780 8,833 8,942 14,616
Interest and Tax

Finance Costs (3,539) (3,205) (4,827) (4,935) (4,844) (4,752)
Profit before Tax 6,589 3,388 4,953 3,898 4,098 9,863
Business Tax (853) (896) (940) (972) (1,004) an2)
Profit for the Year 5,736 2,491 4,012 2,926 3,094 8,752
Other Income not (0] 25 64 13 172 242
Allocated to Profits

Total Comprehensive 5,736 2,517 4,076 3,039 3,266 8,993
Income

*year ending March 2022 is based on management projections



Projected Financial Position (‘000s)

31-Mar-
2022

31-Mar-
2023

31-Mar-
2024

31-Mar-
2025

31-Mar-
2026

31-Mar-
2027

Non-current Assets

Property, Plant
and Equipment

Intangible Assets

Investments
(Sinking Funds)

Current Assets
Materials and Supplies

Contract Balances and
Other Receivables

Cash and Cash
Equivalents

Total Assets

Issued Ordinary
Share Capital

Contributed Capital
Reserve (GOB)

Capital Reserve
on Vesting

Revaluation Surplus
Reserve

Retained Earnings
Total

297,859 306,706 314,231 320,200 322,962 326,742
4,845 3,710 3,205 2,001 796 665
1,750 4,703 9,108 14,514 20,919 28,325
8,583 9,407 8,780 9,377 9,720 9,956
9,783 9,507 9,683 10,124 10,470 11,284
16,420 5,747 36,383 26,959 20,013 15,300
339,240 339,780 381,391 383,175 384,879 392,272
Equity |
1,714 Nn,714 1,714 1,714 n,714 1,714
15,276 15,276 15,276 15,276 15,276 15,276
53,551 53,551 53,551 53,551 53,551 53,551
72,249 74,740 78,752 81,678 84,773 93,525
212,791 215,282 219,294 222,220 225,315 234,067

Liabilties | |

Non-current Liabilities
Capital Contributions
Long Term Borrowings
Debentures

Deferred Income
Current Liabilities
Debentures Payable

Current Portion
- Borrowings

Trade Payables
Total Liabilities

Total Liabilities
and Equity

86

37,059
18,277
40,569
17,460

2,822

10,262
126,450

339,240

37,670
15,557
40,569
17,460

0
2,720

10,521
124,498

339,780

38,343
13,006
80,569
17,460

0
2,551

10,167
162,096

381,391

39,061
10,456
80,569
17,460

0
2,551

10,857
160,954

383,175

39,825
7,905
80,569
17,460

0
2,551

11,254
159,565

384,879

40,743
5,354
80,569
17,460

0
2,551

11,528
158,206

392,272



Projected Cash Flow (‘000s)
| ewes| emn ] dod eeen] e

Profit for the Year

8,993

Adjustments for:

Depreciation and Amortization 8,374 9,901 10,493 10,983 11,389 10,766
Finance Costs 3,205 4,047 4,855 4,764 4,672
Loss on Disposal of PP&E (65) 0 0 0 0 0
Impairment Allowance 165 225 124 90 90 305

14,211 15,847 18,740 18,966 19,510 24,737

Changes in Working Capital

(Increase) Decrease in (2,257) 51 (300) (531) (436) an9)
Contract Balances and
Other Receivables

(Increase) Decrease (1,018) (824) 627 (596) (343) (237)
Materials and Supplies
Increase (Decrease) Trade 1,470 259 (354) 690 397 274
and Other Payables

(1,805) (514) (28) (437) (381) (1,082)
Net Cash (used in) 12,406 15,333 18,712 18,529 19,128 23,655
Operating Activities
Purchase of PP&E (14,965) (18,283)  (17,483) (16,417) (13,617)  (15,085)
Contributions to Fixed Assets 1,262 1,281 1,343 1,388 1,434 1,588
Interest Income (Sinking Fund) (25) (64) ms3) 72) (242)
Proceeds from Sale of PP&E 229 0 0 0 0 0
Debenture Interest Expenses (1,750) (2,953)  (4,405) (5,405) (6,405) (7,405)
Net Cash (used in) (15,223) (19,980) (20,610) (20,547) (18,760) (21,144)
Investing Activities
Cash Available for (2,818) (4,647) (1,897) (2,018) 368 2,510
Financing Activities
Dividends (508) 0] 0] 0] 0 0
Proceeds from borrowings 0 0 0 0 0 0
Repayment of Debentures 0 0 0 0 0
Repayment of Borrowings (2,581) (2,822) (2,720) (2,551 (2,551 (2,551
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Bank Loan Interest Expense

Proceeds from
Debenture Issue

Debenture Interest Expense

Net Cash (used in)
Financing Activities

Net (Decrease) / Increase
in Cash (A+B+C)

Cash, beginning of period

Cash, end of period

o)

o

(3,234)

(6,051)

22,472

16,420

(669)
0

(2,536)
(6,026)

(10,673)

16,420

5,747

(612)

40,000

(3,436)
33,233

31,335

5,747

37,083

(519)
0

(4,336)
(7,405)

(9,423)

37,083

27,659

(428)
0]

(4,336)
(7,315)

(6,946)

27,659

20,713

(337)

(4,336)
(7,223)

(4,713)

20,713

16,000
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DEBENTURE SUBSCRIPTION AGREEMENT

This form (the “Subscription Form”) is for the exclusive use of applicants (the
“Subscriber”) subscribing for the Bonds offered by (the “Issuer”).

BELIZE WATER SERVICES LTD.
(incorporated in Belize under the Companies Act, Chapter 250)

40,000 Debenture Certificates for a total offer of:

BZ$40,000,000.00
At 4.50% Interest/Coupon Rate
Maturing August 2033

This is an offering (the “Offering”) of up to BZ$40,000,000.00 Debentures by way of

subscription (individually and collectively, the “Debentures”) of Belize Water Service
Limited (“BWS” or the “Issuer”).

*MINIMUM SUBSCRIPTION BZ$1,000.00

DATE: NOMINAL AMOUNT OF DEBENTURE(S):

INVESTMENT INFORMATION

Thissubscriptionissubjecttothe provisionsset outinthe mostrecent offering memorandum
of the Issuer (the “Prospectus”), the Terms and Conditions as attached to this Subscription
Form (the “Conditions”) and applicable laws and regulations. Save where the context
requires otherwise, terms defined in the Prospectus and the Conditions bear the same
meaning when used in this Subscription Form. The Issuer reserves the rights to withdraw
any offer in full prior to the acceptance of any subscription and reserves the right to reject
in full or in part any subscription.

Principal and interest are payable on the Debentures represented by this Agreement in
accordance with the Conditions endorsed hereon.

I (the “Subscriber”) hereby subscribe for and agree to purchase the debentues of the Issuer
set out to be issued for the collective consideration set out below, upon and subject to
the terms and conditions set out in the attached “Terms and Conditions of Subscription”.
This page plus the Terms and Conditions are collectively referred to as the “Subscription
Agreement”.
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By signing below, | make the following declarations:

| acknowledge that | have read, understood and agree with the contents of this
subscription form and that | have had the opportunity to read and understand the
Private Placement Memorandum and declare that the subscription for Bonds is on the
basis of and subject to the Private Placement Memorandum.

* | acknowledge having received sufficient information that allows me to make a careful
decision and evaluate the merits and risks associated with investments in bonds.

* | declare that the money representing the purchase costs of the Bonds is not derived
from the proceeds of crime and | understand and acknowledge that additional
documentation may be required in order to ensure compliance with anti-money
laundering laws, rules and regulations.

« | confirm that where this subscription has been signed on behalf of a company/ entity,
the person signing is a duly authorized person in this regard.

» | offer to subscribe for the Bonds specified above (or such lesser number for which
the subscription is accepted) on the terms of and subject to the Private Placement
Memorandum (Conditions).

* | agree that upon acceptance of this subscription by the Issuer, the subscription shall
become binding and irrevocable.

| hereby subscribe to Bonds with a subscription price of
dated on this day of ,2023.

NAME OF SUBSCRIBER:

(Please print)

SIGNATURE OF SUBSCRIBER:

ADDRESS OF SUBSCRIBER:

(Street Address)

(City/ Town)

EMAIL ADDRESS:

CONTACT NUMBER:

NOTE: This Certificate must be surrendered before any transfer of the whole or any portion
of the Bond to which it relates can be registered or a new Certificate issued in exchange.
No fraction of the Bonds can be transferred.

Subscription opens May 15, 2023 and will Close June 15, 2023

NB: Subscription forms should be sent to PPF Financial Services Ltd. via email or direct
delivery.
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For copies of the prospectus or more information
on the debenture offering contact:

) PPF fhnis

PPF Financial Services Ltd.
1296 Marbee Cone Ave,
Belize City
info@ppf.financial
https://ppf.financial/
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ANNEX 3: BOARD RESOLUTION

BELIZE WATER SERVICES LIMITED
BOARD OF DIRECTORS’ MEETING

Resolution Passed on the [29th] of | March | 2023

Approval of Series 2 Debenture Offer

RESOLVED THAT:

1.

The Series 2 Debenture Offer Issue, substantially on terms and conditions as presented and

filed with the records thereof, be and is hereby approved and the Company is authorized

and directed to effect the debenture issue.

The Company is authorized to enter into an Agreement by Indenture among the Company
of the First Part, The Government of Belize of the Second Part and The Central Bank of
Belize as Fiscal Agent (hereinafter called “the Supplemental Indenture #1°) mainly for the
purpose of enabling the Company to invest in continued asset expansion and improvement,
by way of inviting subscriptions for debentures and issuing such debentures from time to
time under the terms and in accordance with the Supplemental Indenture #1 up to an
aggregate amount of Forty Million Belize Dollars (BZ$40,000,000.00 ) the said aggregate
maximum being inclusive of the principal amount of debentures issued by way of

replacement or transfer.

The terms and conditions embodied in the draft Supplemental Indenture #1 Instrument
produced to the Board substantially as submitted in draft and filed with the records thereof,
is hereby approved and from the date of the due execution of the Supplemental Indenture

#1 by all parties thereto the Company shall be bound by the terms thereof.

The Company is authorized to execute the said Supplemental Indenture #1 by the affixation
thereto of the Company’s Common Seal in the presence of the Executive Chairman of the

Board and the Secretary or in the presence of two Directors including the Executive
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Chairman PROVIDED that the Executive Chairman of the Company shall have authority
before the execution of the Supplemental Indenture #1 to make or cause to be made such
minor amendments to the Draft annexed hereto as may be necessary or advisable in

finalizing and engrossing the said Indenture.

. The Company is authorized to take all such steps, legal, administrative or otherwise, as

may be necessary to immediately invite subscriptions for and to issue the series of
Debentures under the Supplemental Indenture #1 (hereinafter called “Series 2
Debentures™) covering an aggregate maximum principal amount of Forty Million Belize
Dollars (BZ$40,000,000.00 )and the Debentures may be issued in denominations of One
Thousand Belize Dollars (BZ$1,000.00) such Debentures becoming due by way of
maturity on the 31%* August 2033 with interest payable at the rate of four point five percent
(4.5%) per annum and generally subject to the terms of the Supplemental Indenture #1 and

the Debenture Form annexed thereto.

. (1) The Company is authorized to execute all requisite documents for the invitation for

subscription for and the issuance of the Series 2 Debentures including where necessary the
affixation of the Company’s Common Seal provided nonetheless that the Debentures may
be signed either manually or by electronic signature by at least one Director and the

Secretary or by any two Directors.

(2) The Board resolves that upon the redemption of the Debentures issued under the
Supplemental Indenture #1 the Company is authorized and directed to pay to the Debenture
Holders the principal amount of the Debentures and the accrued interest thereon in

accordance with the Supplemental Indenture #1.

. The Prospectus for the Forty Million Belize Dollars (BZ$40,000,000.00 ) four point five

percent (4.5%) per annum ,Series 2 Fixed ten years Debenture Offer, dated [3rd] of [April]
20[23 ] substantially as submitted to the Board in draft, be and is hereby approved and the

Company is authorized to execute the Prospectus in the presence of the Executive
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THIS SUPPLEMENTAL INDENTURE No. 1 ismade onthe [ ]dayof[ ]
2023 BETWEEN

BELIZE WATER SERVICES LIMITED a company with l'imited liability' in_cor_porated
under the laws of Belize with registered office situate at No. 7 Central American Boulevard,
Belize City, Belize District, Belize (hereinafter called the "Company")

OF THE FIRST PART
-and-

THE GOVERNMENT OF BELIZE
(hereinafter called the “Government™)

OF THE SECOND PART
-and'.

THE CENTRAL BANK OF BELIZE, a body corporate duly established under section 4 of
the Ce_ntr'al_ Bank of Belize Act (chapter 262) of the laws of Belize, 2020 (hercinafter catled the
“Fiscal Agent”)

OF THE THIRD PART

WITNESSES THAT:

WHEREAS by an Indenture dated 25Mof September 2020 between the Company; the
Government of Belize and the Central Bank of Belize as Fiscal Agent (hereinafter called the
"Principal Indenture”) the Company duly authorized the issuance in one or more series of
Debentures up to an aggr'egat"e.:pfinc_ipal'.maximum of Two Hundred Million Dollars Curfency
of Belize upon the terms and conditions therein stated,

AND WHEREAS the Principal Indenture provides for the issuance in series of further
Debentutes which shall bear such:dates and mature on such date or dates.and bear interest. at
such rate or rates, to be issued in such denominations, may be redeemable before maturity in
-such manner and subject to.payment of such premium or without premium, may be payable in



lawful money of Belize or such other currencies, may provide for such sinking fund ot funds,
may contain such. provisions for the exchange or transfer of Debéentures of differing
denominations and forms and may contain such other provisions, not inconsistent with the
provisions of the Principal Indenture, as may. be determined by the Company at or priot to the
time of issue thereof and expressed in-an indenture supplemental thereto providing for the
issuance of the Debentures of such series,

AND WHEREAS the Company is desirous of issuing Debentures to ‘be described as
"Series 2 Debentures” for a maximum aggregate principal amount of Forty Miilion Belize,
Dollars (BZ $40,000,000.00) upon the terms-and conditions. of the Prinicipal Indentute,

AND WHEREAS the Compariy has duly authorized the execution and delivery of this
Supplemental Indenture No. 1 and done all things necessary to-make this a valid agreement of
the Company in accordance. with its terms,

AND WHEREAS the foregoing recitals are made as representations and statements-of
fact by the Company and not by the Fiscal Agent.

NOW THEREFORE IT IS HEREBY AGREED AND THIS DEED WITNESSETH AS
FOLLOWS:

ARTICLE 1
INTERPRETATION
Section 1.1  Definitions

In this Indenture, unless otherwise defined herein or there is something in the subject matter
orcontext inconsistent therewith the ‘words phrases and expressions herein shall have the same
rieanings as set out in the Principal Indenture,

Se¢ction 1.2 Interpretation

Words importing the .-_singu_lér number only shall include‘the plural, and vice versa, and ‘words.
importing the masculine gerider shall include the feminine'gender and words importing persons
shall include firms and corporations and vice versa. References to any statute herein include
such statute as amended, revised, re-enacted and/or consolidated. from time to time and any
successor statute theréto, and includes any regulations promulgated thereunder from time to
“time:



Section 1.3. Headings and Table of Contents

The headings of all the Articles and Sections hereof and the Table of Contents are inserted for
convenience of reference only-and shall not affect the construction or interpretation of this
Supplerental Indenture No.1.

Section 1.4  Governing Law

This Supplemental Indenture No, 1 and the Debentures shall be construed in accordance with
the faws of Belize.

Section 1.5  Amounts of Money Expressed in Lawful Money of Belize

Unless specifically otherwise provided herein, all references to dollar amounts herein. ot other
money amounis herein are expressed in terms of lawful money of Belize.

Section 1.6  Invalidity of Provisions

Each of the provisions contained in this Supplemental Indéntare No:l. or the Series 2
Debentures is distinct and severable and a declaration of invalidity or unenforceability of any
such provision, charge or security interest by a court of competent jurisdiction shall not affect
the validity or enforceability of any. other provision hereof or thereof.

ARTICLE 2
INDENTURE SUPPLEMENTAL

This Indenture is supplemental to the Principal Indenture, and this Supplemental Indenture No.
1 shall be read together with'the said Principal Indenture and the parties hereto hereby mutually
acknowledge and agree that save and except where the contents hereof are-inconsistent with
the Principal Indenture or the particular matter is dealt with expressly herein, the provisions of
the said Principal Indenture including the covenants.and representations therein shall apply to
the:Series 2 Debentures.

ARTICLE 3
SERIES 2 DEBENTURES
Section 3.1  Issue of Series 2 Debentures
The Series 2 Debentures issued under this. section shall consist of and, exclusive of Series 2.
Debentures issued upon any transfer or exchange or substitution for or by way of replacement.

of any such Debentiires previously issued, be limited to Debentures.in the aggregate maxirum
principal'amount. of Forty Million Dollars ($40,000,000.00) to be designated as Four Point



Five Percent (4.5%) Series 2 Debentures.-due 31st August; 2033 (hereinafter called the
"Maturity Date"). '

The Series 2 Debentures shall be dated the date, if ori ginallyzissue_d'hereundcrj, of certification

thereof, or if issued in substitution for or upon exchange or transfer of any such Debentures, as.
provided in Sections 2.7 or 2.10 of the Principal Indenture, shall be dated the date of issue. The

principal amount of Series 2 Debentures shall bear interest ffom the date of allotment at the.
rate of Four Point Five Percent (4.5%) per annum calculated semi-annually in arrears on,

August 31* and February 28th of each year commencing on August 31st 2023 and shall mature

on the Matirity Date. Interest on any amount in default shall be at the samie rate pl'u's' [ 2] % per

-annum, in like-money and semi-annually on the same dates. The preseribed interest rates shall
apply after as well .as. before maturity, default and_j_ud_gmcnt.- Any interest. payable to a
debenture holder purstiant to-this article shall be paid in Belize- Dollars.

The Series 2 Debentures shall be issued as fully registered Debentures in denominations of One.
Thousand Dollars ($1,000.00) and integral multiples thereof.

Section 3.2  Interest Not to Accrue

From and after the date of maturity, redemption, exchange’ or purchase by the Company, as
applicable, of any Seri¢s 2 Debentures, or the due date of payment of any part of the principal
amount of any such Deberitures, no further interest shall accrue on such Debentures or principal
amount, as the case may be, unless: payment of the amount then payable shall not have been
made in accordance with the applicable terms of this Supplemental Indenture No. 1 and the
Principal Indenture,

Section 3.3  Form of Debentures

The Series 2 Debentures and the certificate of the Fiscal Agent endorsed thereon shall be
substantially in the respective forms set forth in “Schedule "A" with appropriate insertions,
omissions, substitutions, and variations as may be required or permitted by the terms of this:
Supplemental Indenture No. 1 or the Principal Indenture and as may be approved by the Fiscal
Agent.

Section 3.4. Payment

Each Applicant shall in the Subscription Form:and with sufficient information designate a Bank
Account for payinent of interest and principal accruing:or to become due inrespect of the Series
2 Debentures. The Bank account may be changed from time to time by written notarized notice
served by the registered debenture holder upon the Company-and such change shall take effect
seven (7) days after the service thereof.

Payments by the Company for Series 2 Debentures in respect of principal orinterest:amounts
owing shall be made in this manrier only save and except that in the event of impossibility of



payment by the said method in respect of any debenture holder then payment shall be made by
the Company in such'manner as the Fiscal Agent in its discretion shall determine and authorize.

At least four days prior to each date on which principal and interest on such Debentures become
due, forward or case to be made to the holder for the time being, or , in the case of joint holders,
to_one of'such joint holders, all principal or interest er any other payment to be made (less any
tax required to be deducted or withheld) by electronic funds transfer to the order of such holder
or holders stipulated bank account. The forwarding of such electronic funds transfer shall
satisfy and .discharge the liability for such payment to the extent of the sums represented
thereby (plus the amount of ariy tax deducted or withlield as aforesaid) unless such electronic
funds transfer is not rade. In the everit of the non-receipt, and an indemnity satisfactory to it,
acting reasonably. shall make good such payment for the same amount Interest in respect of
the principal amount of the Debentures will cease to accrue from the due date thereof unless
payment. of the principal or interest thereon, as the case may be, is improperly withheld or
refused.

ARTICLE 4
REDEMPTION AND EXCHANGE OF DEBENTURES
Section4.1  General

The Company shall have the right, at its option, to redeem gither in whole or in part from time
to time prior to maturity Seriés 2 Debentures issued hereunder at any time after August 31st,
2027, upon payment of an amount therefor equal to the sum of the principal amount thereof to
be redeemed together in either case with accrued and unpaid interest to but excluding the:
Redemption Date.

Section 4.2  Partial Redemption of Debentures

In"case less thati all of the outstanding Series 2 Debentures are to bé redeemed, the Company
shall in each case, at Ieast 15 business days before the notice: of redemption is required to be:
given, notify the Fiscal Agent in writing of its intention to redéem Debentures and of the
agg_r_egate-princfpal_ amount of the Debentures to'be redeemed. The Debentures to be redeemed
shall be selected on a pro-rata basis (to the nearest multiple of One thousand Dollars($1,000.00)
in accordance with-the principal amount of the Series 2 Debentures registered in the name of
each holder. In the case of partial redemption, Debentures may be redeemed only in
denominations of One Thousand Dollars ($1,000.00) or any whole multiple thereof, The holder
of any Debenture called for redemption in part only, upon surrender of such Debenture for
payment as. requiired by Section 4.6 of the Principal Indenture, shall be entitled to receive,
without expeénse to such holder; orie or mote new Series 2 Debentures‘for the unredeemed part
ofthe Debenture surrendered and the Fiscal Agent shall certify and deliver such new Debenture
or Debentures upon receipt of the Debentures so surrendered; or at the option of such holder. .



the Company shall refurn the Debenture to the holder after making notation thereon of the
portion of the principal amount thereof so redeemed and the balance of the principal
outstanding. In the alternative, payment of the applicable Redemption Price of:any portion of
any Series 2 Debenture may be made to the registered holder thereof without presentation or
surrender thereof to the Fiscal Agent and such registered holder may be réquested to make the
notation - thereon if there shall have been an agreement between the Company and such
registered holder, (or the owner whose nominee the registered holder is) to the effect the’_rebf.

Unless the context othérwise requires, the word "Debenture” or "Debentures” as used in this
Article 4 shall be deemed to mean and include any part of the principal amount of any Series
2 Debenture which in- accordance with the foregoing provisions has become subject to.
‘redemption. '

Section 4.3  Notice of Redemption

Notice of intention to redeem any Debentures prior tothe maturity date shall be given by or on
behalf of the Company to the holders of the Debentures which are to be redeemed, not more
‘than 60 days nor less than 30 days prior to the Redetiption Date in the manner provided in
Section 11.2 ofthe Principal Indenture. Every notice of redemption shall, unless all of the
Debentures then outstanding are to be redeemed, state the deSIgnatmg nuinbeérs of the Series 2
Debentures called for rederption and in case a Debenture is to be redeemed in part only; that
patt of the prificipal amount thereof to be redeemed. Any notice of intention to redeem shall
specify the Redemption Date, the Redemption Price and the place of payment and. shall state-
that all interest thereon shall cease from and after such Redemption Date and shall inelude the.
name and telephone number of a representative of the Company who can be contacted if a
Debenture holder has further inquiries.

Section 4.4  Put Right by Debenture Holders.

On or at any time -after August 31, 2029, a holder of any Series 2 Debenture or Debentures
shall be entitled to require the redemptlon of a Series 2 Debenture or Debentures. by the
Company by written. notice to the Company and. presentation of the Debenture(s) to be
redeemed. Upon such presentation the Debenture so presented shall become due for redemption
(together with accrued interest up to the.date of payment) on the date falling one year after the
date upon which the relevant Debentures were so presented. Any demand for redemption under
this paragraph shall be irrevocable unless the Company -and the relevant Debenture Holder
agree otherwise in writing to that effect. In the event a Debenture holder exercises his rights
under this paragraph, at any time prior to thie date of redemption, the Company ; shall be entitled
directly or through its agents ‘to find a third-party purchaser for the Debenture presented for
redemption and to sell such Debentures on behalf of the redeeming Debenture holder and each
Debenture bolder hereby appoints the Company as-attorney-in~fact for this purpose. Upon such
sale the prewously delivered notice of redemption shall be of no force-and effect. In the event
that the Debentures are not sold before the redemption date the Company may nonetheless. keep
the Debentures alive in exercise of its rights under Section 4.9 of the Prmc1pa1 Indenture.



ARTICLE 5
CERTAIN COVENANTS
Section 5.1  Application of Covenants
The Company hereby acknowledges that the representations, warranties and covenants on its
part contained in Section 5 of the Principal Indenture apply and continue in relation to the
Series 2 Debentures arid Debénture holders.
Section 5.2  Copies
The Company will deliver to the Fiscal Agent from time to time, or to such other Person as the
Fiscal Agent may direct, within three business days of receipt of a written request therefore
from the Fiscal Agent, true copies of the Principal Indenture and this Supplemeéntal Indesiture
No. 1.
Section 5.3  Concerning Officers' Certificates.
The statements made in all Officers' Certificates which may be executed and filed pursuant to
the provisions of the Principal Indenture shall be-true and-correct in all material tespects.and
the Company will duly perforth any undertaking set forth on. behalf of the Company in any
such Officers” Certificates.
Section 5.4  Auditors
The auditors of the-Company shall be a firm of Chartered Accountants.
ARTICLE 6
COVENANTS OF THE GOVERNMENT
Section 6.1 Exemption from Taxes
The Government covenants and undertakes to provide that all amounts (whether of_.principal',
interest, dividend or other distribution, or otherwise) payable to-any Person (whether a licensed
financial institution in Belize or otherwise) under the Series 2 Debentures issued in connection
with the Series.2 Debentures will be exempt from all ot any tax, duty, withholding , penalty-or
firte in the same or-a similar manner fo intérest paid on savings.

Section 6.2 Waiver to Stamp Duties.

The Government.covenants and undertakes to provide that no.stamp duty or similar duty will
be imposed upon the issue of the Series 2 Debenture of or upen or in consequence of any



‘transfer of 'an_y Debentures or upon the exercise of any right to subscribe for any such or the.
redemption of any Series 2 Debenture pursuant to the terms of the Series 2. Debentures.

ARTICLE 7 REPRESENTATIONS AND WARRANTIES
Company Representations and Warranties

The Company represesits and warrants to the Fiscal Agent and each Debenture holder as
follows:

(a) Status. The Company is a liinited lfability company, duly incorporated. and validly
existing under the laws of Belize and hids the powér to-own its assets and carry on its
business-as it is being conducted.

(b)  Power:and Authority. The Company has the power to exercise and has taken all
necessary action to authorize the-entry into.and performaice, exercise and delivery of
the Series 2 Debentures :and this Supplemental Indenture No. T and rights, duties, and
obligations of the Company contemplated by the Series 2- Debentures and this
Supplemental Indenture No. 1.

(¢)  Legal Validity. The issue of the Series 2 Debentures and the execution of this
Supplemental. Indenture No. 1 have been duly authorized by the-Company and each
Series 2 Debenture and the Principal Indenture and this Supplemental Indenture No. 1
constitute or when completely executed in accordance with its terms will constitute; the
legal, valid and binding obligations of the Company enforceable in accordance with
their terms.

(@ Non-Conflict. The entry into of the Series. 2' Debentures and this Supplemerital
Indenture No. 1 and performance and exercise by the Company of its righits, dities:and
obligations contemplated by-the Series 2 Debentures, the Principal Indenture and this
Supplemental Indentire No. 1 do not and will not: '

(D). conflict with any law; or

(i’i) conflict with its constitutional documents; or

(i) conflict with any document which is binding upon it or any of its assets and which
individually or in aggregate, is material to the Company or to the assets of the Company
‘taken as a whole or will materially adversely affect the conduct of the business of the
Company.

(e)  No Default. No event is outstanding which constitutes (or, with the giving of notice,

fapse of time;, determination of materiality or the fulfilment of any applicable condition.
or any combination of the foregoing, might constitute) a default under any document
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{g)

(i)

(i)

(h)

()

which is binding on it or any of its assets and which is-material to it or to its assets taken
as'a whole.

Authorizations. All authorizations which are material to the Company or'to its assets
taken as-a whole (including without limitation, governmental consents) and are required
in connection with the issue.of the Series 2 Debentuires and the entry into, performance,
exercise, validity and enforceability of, ‘the rights, duties, and obligations of the
Company contemplated by the Series 2 Debentures, the Principal Indenture and this
Supplemental Indenture No. 1 have been obtained or effécted (as appropriate) and are
in full force and effect.

Accounts. The audited accounts of the Belize Water Services Limited of each of the
financial years ended March 31 2021 and March 31st 2022 and March 31st 2023

have been prepared in accordance with general accepted accounting Standards,
consistently applied; and

fairly present the financial position of the Company as at the date to which they were
drawn up to;

and there has been no material adverse change in the financial position of the Company
since March 31, 2023.

Litigation. No litigation, arbitration or administrative proceedings are current or, to the
Company's knowledge, pending or threatened, which might, if adversely determined,
have a material adverse effect on the financial condition of the Company or upon its
asséts taken as a whole or-on the Company's ability to perform its obligations under the
Debenturés the Principal Iindenture and this Supplemental Tndenture No. 1.

Prospectus. The draft prospectus produced to the Fiscal Agent prior hereto prepared.
by the Company (the "Prospectus” which term includes the prospectus if updated or
revised).is true and-accurate in all material respects and does: not omit to state any fact
which fs material in the-context of the issue and sale of the Series 2 Debentures of the
Company, or the omission-of which makes any statemefit contained therein misleading
in any material respéct, and there has been no material advetse change in the business
or financial condition df the Company from that shown il the Prospectus ‘as most
recently updated or revised, and all reasonable inquiries have been made to ascertain
such facts and to verify the-accuracy of all such statements.
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SCHEDULE "A"
FORM OF SERIES 2 DEBENTURE

No:
BELIZE WATER SERVICES LIMITED
(Incorporated under the laws of Belize)

4.5%
SERIES 2 DEBENTURES, DUE, {3Ist August], [2033]

BELIZE WATER SERVICES LIMITED (hercinafter called the "Company”) for value
received acknowledges itself indebted and hereby promises to pay the principal sum of
[BZ3 1 on the basis hereinafter set forth to the registered holder hereof ori [ 31st ]
‘August, [2033] (the "Maturity Date") or on.such earlier date as the principal amount hereof
may become due in accordance with the provisions of the Indenture’ (as hereinafter defined).

The _prin'cipal amount due on matirity shall be paid upon presentation and surrender of this-
Debenture at the principal office in Belize City, Belize of the Company..

The Company also hereby promises to pay interest on the principal sum from time to time
outstanding hereunder at the rate of 4.5% per anniim calculated semi-annually not in advance
and payable semi-annually on August 31st and February 28th- of €ach year commencing on
31st August 2023 or such quarterly date as may bé applicable having regard to the date of
allotment and should the Company at any tinie make default in the payment of any principal
or interest, interest on the amount in default shall be payable at the same rate plus 2% per
annim in liké money and semi-annually on the same dates. The’ interest rate payable under the
Debenture shall be payable after as well as before maturity, default and judgment.

The Company shall make or cause to be made payment of principal and interest becoming due
on this' Debenture (other than principal and interest due on matutity or on redemption) by
forwarding or causing to be-made; at least four days prior to-each date on which such payment
becomes dug, and paid by electronic funds transfer to the holder for the time being; or, in the.
case of joint holders, to one of such joint holders. The payment by electronic funds transfer
shall satisfy and discharge the liability. for such payment upon this Debenture to the extent of
the sums represented thereby- prowded that in-the event of the non-receipt of such electronic
funds transfer by the holder, the Company or the Fiscal Agent upon being furnished with
evidénce of such non-receipt and indemnity satisfactory to it, acting reasonably, shall make
good such payment for the same amount,
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If the Company isrequired by law or by the interpretation or administration thereof to withhold
or deduct.any amount from any payment of principal, interest (mciudmg interest on .amounts
in default) or premium (if'any) on the Series 2 Debentures for or on account of any present or
future taxes, duties, assessments or governmettal charges of whatsoever nature imposed or
levied by or on behalf of the Government of Belize or any province, territory or other political
subdivision thereof or any authority -or agency therein or thereof having lawful power to tax,
then the: Company shall, subject to its right of redemption referred to below, pay to the holder
hereof such additional amounts (“Additional Amounts™) as will result in the holder hereof
receiving, aftér such withholding or deduction, the amount which such holder would otherwise
have received in respect of the Series 2 Debentures if no such taxes, duties, assessments or
governmental charges had been withheld or deducted, except that no Additional Amounts shall
be payable with respect to this Series 2 Debenture (a) to a holder who is liable to tax thereon
by reason of his being connected with Belize otherwise than merely by the holding or use
outside Belize, or owrlership as a 'non-.r'esident: of Belize, of this ‘Series 2 Debenture, (b) to a
holder with whom the Company is not dealitig at arm's length within.the meaning described in
the Indenture, or _(c‘) which is presented for payment more than 30 days after the Relevant Date
(as hereinafter defined), except to the extent that such holder would have been entitled to
Additional Amounts on presenting this Series 2 Debenture for payment on the last day of such.
period of 30 days. "Relevant Date™ is defined in the Principal Indenture, in-réspect of payment
of a-Series 2 Debenture, to mean the later of (a) the date on which the payment in respect of
such Series 2 Debenture first becomes due and payable, and (b) if the full amount ofthe moneys
payable on such-datehas not been réceived on or prier to such date either by the holder thereof
or by the Fiscal Agent, the date on which notice is 'clu'l}__r given to the holders of the Series 2
Debenture that such moneys have been so received by the F iscal Agent.

If the Company satisfies the Fiscal Agent that the Company has been, oron the occasion of the
next payment due in respect of the:Series 2 Debentures would be, obliged to pay Additional
Amounts as a result of any change in'the laws of Belize or any province. terr-i'tory or other.
political :subdivision thereof or the interpretation or administration of any such laws, and if
such obligation cannot be avoided by the Compatly taking réasonable measures: available to it
this Series 2 Debenture may be redeemed at the option of the Companyata price equal to the
principal amount tereof together ‘with unpaid interest accrued thereon to the date fixed for
redemption and Additional Amounts, if -ap‘pl-i‘Cab‘l_e_, but without any premium, provided that the
notice of such redemption is-given not more than 90 days prior to the earliest date on which the
Company would be 6bliged to pay Additional Amounts were a payment in respect of the Series-
2 Debenture then due.

This Deberiture is one of a seri¢s designated 4.5% Series 2 Debentures due: 31st August 2033
(Series 2 Debentures”) issued.and to be issued undet the Indenture made as of 25th September
2020 between the Company, the Government of Belize and the Central Bank of Belize as Fiscal
Agent, (the “Principal Indenture") .

This Debenture and all otlier Debentures now or’ hereafier certified and. issued under the
Principal Indenture rank pari passu and are secured equally and rateably by the Principal
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Indenture without discrimination or preference, save only as to sinking' fund. provisions
.a_pp'licable to different seties, or parts thereof.

A copy of the Principal Indenture may be inspected at the principal office of the Company in
Belize City, Belize. Reference is hereby made to the Principal Indenture and all instruments
ancillary thereto or in implementation thereof for a description of terms and conditions upon
which the Debentures are or are to be issued and held, and remedies of the holders of the
Debentires and of the Company and the Fiscal Agent, the liability of the Company for payment
of Debentures of any particular series, the terms and conditions upon which the Debentures are
issued or may be issued, to all of which provisions the holder of this Debenture by acceptance
hereof assents.

The dggregate principal amount of Debentures which may be issued under the Principal
Indenture is $200,000,000. Debentures in the aggregate principal amount of $40,000,000: in
fawful money of Belize have been authorized for issue as 4:5 0% Series 2 Debentures, due 3]st
August, 2033 of which this is one. Under the Principal Indenture, Additional Debentures may
be issued from time fo time but only upon the terms and subject to the restrictions set forth in
the Principal Indenture.

The Company has the right to redeem the Series 2 Debentures at any time aftér 31 August
2027, in whole or in part, upon providing not-more than 60 days' nor less than 30 days' notice
and upon payment of a redemption price equal to

the principal amount thereof. |

If this Debenture:-is called for redemption and payment hereof duly provided for, interest shall
cease to-accrue hereon from the date specified for redemption as provided in the Supplemental
Indenture No. 1.

In the event of a partial redemption of this Debenture and provided the registered holder, hereof
and the Company have entered into an agreement pursuant to Section 2. i1 of thie. Principal
Indenture providing for notation hereon by the registered holder hereof of payment of the
redemption price payable on such partial redemption the Principal Indenture contains
provisions permiiting payment of the redemption price payable on such partial redemption of
this Debenture without the surrender hereof or the notation hiereon by the Company of the part
hereof so redeemed. Also, payment of principal hereunder prior to maturity may be made
without the surrender hereof or the notation hereon by the Company of the principal amount
paid. Accordingly, the principal amount from time to time outstanding on this Debenture may
be léss than the Principal amount hereinbefore stipulated.

“The Principal Indenture contains provisions for the -holding'o_f'meetin_gs of Debenture holders;
for giving notices to Debenture Holders, and rendering resolutions passed at such ‘meetings and
‘instruments in writing signed by the holders of a specified principal amount of the Debentures
outstanding binding upon all holders of Debentures, subject to the provisions of the Principal
Indenture, "
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NO TRANSFER OF THIS DEBENTURE SHALL BE VALID UNLESS MADE IN
COMPLIANCE WITH THE CONDITIONS PRESCRIBED IN THE PRINCIPAL
INDENTURE and the reasonable regulations which the Fiscal Agent and the company may
prescribe; inclnding, without limitation the execution by the registered holder (ot his executors
or administrators or legal represeritatives or by his or their attorney appointed under a Power
of Attorney) and by the transferee.of a transfér instrument in such form as the Fiscal Agent
may approve and the delivery of the same along with the Debenture to be transferred to the
Company or the Fiscal Agent, Provided that the Fiscal Agerit is satisfied that the transfer is in
order, the Fiscal Agent shail,certify the same and enter the transfer on the register; No transfer
shall be completed or be valid until such registratior.

The Fiscal Agent shall deliver the Debenture to.the transferee or his-agent at the Fiscal Agent's
office or the Company's office, or at the request of the transferee {and.at his risk), by prepaid
post to the address of the transféree listed on the register. In the case of a partial transfer, the
Company shall issue to the transferring Débenture holdér a debenture certificate in the amouint
equal to the portion of the Debenture not transferred and shall issue to the transferee a.certificate
in the: amount eéqual to the portion of the Debenture transferred. Any partial transfer of a
Debenture shall be in denominations of $1;000.00 or any multiple thereof. Without limiting the
foregoing, any transfer of a Debenture must be made in accordance with any applicable
legislation. The Company may act and rely on an.opinion of Counsel of the transferor that a
transfer of a Debenture is in accordance with such legislation.

The holder of this Debenture has the right to cause the Company to rédeem the Debenture at
any time after: Qctober 31,2027, upon written démand therefor and presentation of the
Debenture to be redeemed to the Compary and the ‘date of redemption shall. be one year
following the date of such delivery. Where the company has redeemed any. Debentures and
such redemption is not.in consequence of an obii"g_ati(jn to'redeem enforced other than by the
Debentuire holder or his assigns, the Comparny may keep the Debentures alive for the purposes
of re-issue and may cause the Debentures to be re-issued either by re- issuance of the same
Debentures or by issuance of other Debentures in their place and upen such re-issuance or
issuance the person entitled to the Debentures shall have, and shall be deerned always to have
had, the same rights and priorities as if the Debenturés had not been redeemed. The person in
whose name this Debenture shall be registered shall be deemed to be the owner hereof for all
‘purposes of the Principal Indenture and Supplemental Indenture No.1 and payment of or on
account of the principal of and interest hereon shall be made only to such registered holder and
such payment shall be a good and sufficient discharge of the liability of the Company and the
Fiscal Agent for the amounts so paid.

This Debenture shall not become valid or become obligatory for any purpose until it shall have

been certified by or on behalf of the Fiscal Agent for the time being under the Principal
Indenture'and the Supplemental Indenture No.1,
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IN WITNESS WHEREOF BELIZE WATER SERVICES LIMITED has caused its
corporate seal to be affixed. hereto and this Debenture to be executed and delivered as of the.
date set forth below.

DATED: The [ ] day of [ 120 ]

BELIZE WATER SERVICES LIMITED

Name:

‘Title:

By:
Name:

Title:

Note: The Debenture must be produced before any transfer thereof can be registered. There-
may be a fee charged on registering any transfer.
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FORM OF FISCAL AGENT'S CERTIFICATE
This Debenture is one of the 4.50%, Series 2 Debentures due 3 1st August 2033 referred to in
the Principal Indenture and. Supplemental Indeature No.1 within mentioned.
CENTRAL BANK OF BELIZE

Per:

Authorized Officer
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ANNEX 5: LEGAL OPINION
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4. BWHSL now seeks to issue a second series of debentures in the aggregate sum of Forty Million
Dollars ($40,000,000.00) in denominations of One Thousand Dollars ($1,000.00) and in integral
multiples thereof.

Documents Reviewed
5. In preparing this advice we have reviewed:

Advice

a.

Principal [ndenture dated 25% September 2020 among BWSL, the Government of Belize
and Central Bank of Belize.

BWSL resolution dated 29t day of March 2023 authorizing the entry into an Agreement
by Indenture between BWSL of the First Part, The Government of Belize of the Second
Part and The Central Bank of Belize as Fiscal Agent (hereinafter called “the Supplemental
Indenture No. 1”) and issuing such debentures from time to time under the terms and in
accordance with the Supplemental Indenture No. 1 up to an aggregate amount of Forty
Million Belize Dollars (BZ$40,000,000.00 ) the said aggregate maximum being inclusive
of the principal amount of debentures issued by way of replacement or transfer;

Supplemental Indenture No. 1 dated 28% day of April 2023;
Officer’s Certificate dated 26% day of April 2023;

BWSL’s Certificate of Incorporation as well as its Memorandum and Articles of
Association;

The Companies Act of Belize, and all other relevant laws of Belize.

6. Based on the documents reviewed, we are of the opinion that:

Sincerely,

d.

b.

All condition precedents provided for in the Principal Indenture relating to the
authorization, execution, certification, and delivery of the Series 2 Debentures have been
complied with.

The Series 2 Debentures applied for have been validly authorized and executed by BWSL
and that upon certification and delivery thereof by the Fiscal Agent or BWSL, the Series 2
Debentures will be valid and legally binding obligations of the Company entitled to the
benefits thereto.

And we s0 advise,

Marine Parade Chambers LLP
Per: Hector D. Guerra

Cc. Client
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