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ASFILED WITH THE SECURITIESAND EXCHANGE COMMISSION ON MAY 17, 2000

REGISTRATION NO. 333-35356

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

PRE-EFFECTIVE AMENDMENT NO. 3

TO
FORM F-2
REGISTRATION STATEMENT

UNDER
THE SECURITIESACT OF 1933

CONSOLIDATED WATER CO.LTD.

(Exact name of Registrant as specified in charter)

CAYMAN | SLANDS, B.WI. NONE
(State or other jurisdiction (I.R S. Enployer ldentification No.)
of incorporation or registration)

TRAFALGAR PLACE, WEST BAY ROAD
P.O. BOX 1114GT
GRAND CAYMAN, CAYMAN ISLANDS, B.W.I.
(345) 945-4277

(Address, including zip code, and telephone numibelyding area code, of registrant's principaleiive offices)

JEFFREY M. PARKER, CHAIRMAN AND CHIEF EXECUTIVE OFFICER
CONSOLIDATED WATER CO. LTD.
TRAFALGAR PLACE, WEST BAY ROAD,
P.O. BOX 1114GT
GRAND CAYMAN, CAYMAN ISLANDS, B.W.I.
(345) 945-4277
(Name, address, including zip code, and telephonaber, including area code, of agent for service)

Copiesto:
LESLIE J. CROLAND, P.A. JUSTIN P. KLEIN, ESQ
STEEL HECTOR & DAVI S LLP BALLARD SPAHR ANDREWS & | NGERSOLL, LLP
200 SOUTH BI SCAYNE BOULEVARD, 40TH FLOOR 1735 MARKET STREET, 51ST FLOOR
M AM, FL 33131-2398 PHI LADELPHI A, PA 19103
(305) 577-7000 (215) 864-8606

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: Assoon as
reasonably practicable after the effective daténisfRegistration Statement.

If the only securities being registered on thisrkare to be offered pursuant to dividend or intergisvestment plans, check the following
box [ ]

If any of the securities being registered on thlasnfrare to be offered on a delayed or continuossshursuant to Rule 415 under the
Securities Act of 1933, check the following box [ ]

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, check the following b



and list the Securities Act registration statermemhber of the earlier effective registration statabhfor the same offering [ ]

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhie following box and list the
Securities Act registration statement number ofethidier effective registration statement for thene offering [ ]

If this Form is a post-effective amendment filedquant to Rule 462(d) under the Securities Actckhie following box and list the
Securities Act registration statement number ofethidier effective registration statement for thene offering [ ]

If delivery of the prospectus is expected to be enaursuant to Rule 434, please check the followimg| ]

CALCULATION OF REGISTRATION FEE

PROPCSED
AMOUNT MAXI MUM PROPOSED AMOUNT OF
TI TLE OF EACH TO BE OFFERI NG PRI CE AGGREGATE REG STRATI ON
CLASS OF SECURI TI ES TO BE REGQ STERED REG STERED( 1) PER SHARE( 2) OFFERI NG PRI CE( 2) FEE
Ordinary shares, par value C. 1.%$1.00 977, 500 $7. 1875 $7, 025, 781. 25 $1, 854.81

(1) Includes 127,500 ordinary shares that the wadiers have the option to purchase to cover olletraents, if any.
(2) Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457(c) utiderSecurities Act of 1933, as amended.

The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessiglayoits effective date until the
Registrant shall file a further amendment whichc#fpmlly states that this Registration Stateméralisthereafter become effective in
accordance with Section 8(a) of the Securitiesdhd933, or until this Registration Statement sbaltome effective on such date as the
Securities and Exchange Commission, acting purdoasuch Section 8(a), may determine.



PART 11
INFORMATION NOT REQUIRED IN THE PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

Below is an itemized statement of all expense®mmection with the securities to be registered uneder:

SEC Registration Fee.............. .. .. . i $ 1,854.81
NASD Fi ling FEe. ... e e e e e e e e $ 1,202.58
Non- Account abl e Expense Allowance....................o..... $ 75, 000. 00
Legal FeeS. . . $140, 000. 00
Transfer Agent Fees and EXpenses.................iuiiiunn. . $ 5,000.00
Bl ue Sky Qualification Fees and Expenses.................... $ 5,000.00
Printing Fees and EXPENSeS. ... ... ..ttt $ 70, 000. 00
Accounting Fees and EXpPenses. .. ... ...t $ 80, 000. 00
M scel | aneous Fees and EXPeENSesS. ... ... ... ..., $ 10, 000. 00

Total i $388, 057. 39

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Article 40 of our Articles of Association, as amedd provides for the indemnification of directovffjcers and other persons associated with
our company as follows:

The directors and officers of Consolidated Water Iad. (the "Company") and any trustee for the tineing acting in relation to any of the
affairs of the Company and every former directdficer, or trustee and their respective heirs, exas, administrators and personal
representatives (each of such persons being rdfegria this Article as “indemnified party") shak indemnified out of the assets of the
Company from and against all actions, proceediogsts, charges, losses, damages and expensesthdyabr any of them shall or may incur
or sustain by reason of any act done or omittemt mbout the execution of their duties in theipexgive offices or trusts, except any which an
indemnified party shall incur or sustain by or tigb his own wilful neglect or default; no indemadiparty shall be answerable for the acts,
omissions, neglects or defaults of any other dinectfficer, or trustee, or for joining in any régefor the sake of conformity, or for the
solvency or honesty of any banker or other persattswhom any moneys or effects belonging to thenany may be lodged or deposited
for safe custody, or for any insufficiency of amcarity upon which any monies of the Company mainkested, or for any other loss or
damage due to any such cause as aforesaid or wiaigthappen in or about the execution of his officeust unless the same shall happen
through the wilful neglect or default of such inddfied party.
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ITEM 16. EXHIBITS.

EXH BI T
NUVBER

*5.
10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10

DESCRI PTI ON
Form of Underwriting Agreenment anong Consolidated Water Co.
Ltd. and the underwriters.
Anended and Restated Menorandum of Associ ation of
Consol i dated Water Co. Ltd., dated Decenber 4, 1998
(incorporated by reference to the exhibit filed as part of
our Form 20-F for the fiscal year ended Decenber 31, 1998,
Commi ssion File No. 0-25248).
Anended and Restated Articles of Association of Consolidated
Water Co. Ltd., dated Decenber 4, 1998 (incorporated by
reference to the exhibit filed as part of our Form 20-F for
the fiscal year ended Decenmber 31, 1998, Conmi ssion File No.
0-25248) .
Opi nion and Consent of Myers & Al berga.
Li cense Agreenment, dated July 11, 1990, between Caynman Wter
Conmpany Limted and the Governnent of the Cayman |slands
(incorporated herein by reference to the exhibit filed as a
part of our Form 20-F dated Decenber 7, 1994, Conmmi ssion
File No. 0-25248).
First Amendnent to License Agreenment, dated Septenber 18,
1990, between Cayman Water Conpany Linmited and the
Government of the Cayman |slands. (incorporated herein by
reference to the exhibit filed as a part of our Form 20-F
dated Decenber 7, 1994, Conmission File
No. 0-25248).
Second Amendnent to License Agreenment, dated February 14,
1991, between Cayman Water Conpany Limted and the
CGovernment of the Cayman |slands. (incorporated herein by
reference to the exhibit filed as a part of our Form 20-F
dat ed Decenber 7, 1994, Conmission File
No. 0-25248).
Li cense Agreenment, dated October 26, 1992, between Caynman
I sl and Governnent-Portfolio of Communications, Works and
Agricul ture and Cayman Water Conpany Limited for the supply
of non-potable water to SafeHaven Ltd. (incorporated herein
by reference to the exhibit filed as a part of our Form 20-F
dat ed Decenber 7, 1994, Conmi ssion File No. 0-25248).
Anendnment to License Agreenent, dated Novenber 12, 1992,
bet ween Cayman |sl and Governnment -- Portfolio of
Conmmuni cations, Works and Agriculture and Cayman \Water
Conpany Limted for the supply of non-potable water to
Saf eHaven Ltd. (incorporated herein by reference to the
exhibit filed as a part of our Form 20-F dated Decenber 7,
1994, Conmission File
No. 0-25248).
Service Agreenent, dated October 27, 1992, between Cayman
Wat er Conpany Limted and Saf eHaven Ltd. (incorporated
herein by reference to the exhibit filed as a part of our
Form 20- F dat ed Decenber 7, 1994, Commission File No.
0-25248) .
Amendnment to Service Agreenent, dated Novenber 25, 1992,
bet ween Cayman WAter Conpany Limted and Saf eHaven Ltd.
(incorporated herein by reference to the exhibit filed as a
part of our Form 20-F dated Decenber 7, 1994, Commi ssion
File No. 0-25248).
Amendrment to Service Agreenent, dated Septenber 4, 1995,
bet ween Cayman Water Conpany Limted and Saf eHaven Ltd.
(incorporated herein by reference to the exhibit filed as a
part of our Registration Statenent on Form F-1 dated March
26, 1996, Commission File No. 333-00038).
WAt er Purchase Agreenment #2, dated Cctober 14, 1994, between
Cayman Water Conpany Limted and Ocean Conversion (Cayman)
Limted. (incorporated herein by reference to the exhibit
filed as a part of our Form 20-F dated Decenber 7, 1994,
Conmi ssion File No. 0-25248).
Wat er Purchase Agreenent #3, dated October 21, 1994, between
Cayman Water Conpany Limted and Ocean Conversion (Cayman)
Limted. (incorporated herein by reference to the exhibit
filed as a part of our Form 20-F dated Decenber 7, 1994,
Commi ssion File No. 0-25248).
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EXH BI T
NUMBER

*10.

*10.

*10.

*10.

*10.

*10.

*10.

*10.

*10.

10.

10.

*10.
10.

10.

*10.

10.

10.

*10.

13

14

15

16

17

18

19

20

21

22

23

24
25

26

27

28

29

30

DESCRI PTI ON
Enpl oynent Contract, dated August 19, 1997, between Cayman
Wat er Conpany Limted and Peter D. Ribbins.
Amendnent and Rectification of Engagenment Agreenent, dated
Oct ober 26, 1999, between Consolidated Water Co. Ltd. and
Peter D. Ribbins.
Second Amendnent of Engagenent Agreenent, dated March 21,
2000, between Consolidated Water Co. Ltd. and Peter D.
Ri bbi ns.
Engagenent Agreenent, dated Decenber 30, 1998 between
Consol i dated Water Co. Ltd. and Jeffrey Parker.
Amendrent of Engagenent Agreenent, dated Cctober 26, 1999,
bet ween Consolidated Water Co. Ltd. and Jeffrey Parker.
Second Amendnment of Engagenent Agreenent, dated March 21,
2000, between Consolidated Water Co. Ltd. and Jeffrey
Par ker .
Enpl oyment Contract, dated August 19, 1998, between Cayman
Wat er Conpany Limted and Gregory Scott MTaggart.
First Amendnent to Enpl oynent Contract, dated April 17,
2000, between Consolidated Water Co. Ltd. and Gregory Scott
McTaggart.
Enpl oyment Contract, dated August 31, 1997, between Cayman
Wat er Conpany Limted and Al exander S. Bodden.
First Amendnent to Enpl oynent Contract, dated April 17,
2000, between Consolidated Water Co. Ltd. and Al exander S.
Bodden.
Letter Agreenent, dated August 2, 1999, between Consoli dated
Water Co. Ltd. and J. Bruce Bugg.
Speci men Servi ce Agreenent, between Cayman Water Conpany
Limted and consunmers (incorporated herein by reference to
the exhibit filed as part of our Registration Statenment on
Form F-1 dated March 26, 1996).
Speci men Share I ncentive Scheme Participation Agreenent
bet ween Cayman WAt er Conpany Limted and enpl oyees.
(incorporated herein by reference to the exhibit filed as a
part of our Form 20-F, dated Decenber 7, 1994, Conmmi ssion
File No. 0-25248).
Sunmmary Share Grant Plan for Directors.
Agreenent, dated March 31, 1998, anong Argyl e/ Cay-Water
Limted, J. Bruce Bugg and Cayman Water Conpany Limted
(incorporated herein by reference to the exhibit filed as
part of our Form 20-F for the fiscal year ended Decenber 31,
1997, Conmission File No. 0-25248).
Option Deed, dated August 6, 1997, between Cayman \Vter
Conpany Limted and American Stock Transfer & Trust Conpany
(incorporated herein by reference to the exhibit filed on
our Form 6-K, dated August 7, 1997, Conmi ssion File No.
0- 25248) .
Stock Option Agreenment, dated Decenber 15, 1998, between
Consol i dated Water Co. Ltd. and
R Jerry Fal kner.
Agreenent, dated April 20, 1999, anpng Consolidated Water
Co. Ltd., Ellesnmere Britannia Ltd., Cayman Hotel & Colf,
Inc. and Hyatt Britannia Corporation (incorporated herein by
reference to the exhibit filed on our Form 20-F, for the
fiscal year ended Decenber 31, 1998, Commission File No.
0-25248) .
Settlement Agreenent, dated April 20, 1999, anong
Consol i dated Water Co. Ltd., Ellesnmere Britannia Ltd.,
Caynman Hotel & CGolf, Inc. and Hyatt Britannia Corporation
(incorporated herein by reference to the exhibit filed on
our Form 20-F, for the fiscal year ended Decenber 31, 1998,
Conmi ssion File No. 0-25248).
Consul ting Agreenent, dated Novenber 17, 1998, between
Cayman Water Conpany Limted and R J. Fal kner & Conpany,
I nc.
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EXH BI T

NUVBER DESCRI PTI ON

*10. 31 Agreenment, dated Novenber 12, 1997, between Commonweal t h
Water Limted, Cayman WAater Conpany Limted and RAV Bahamas
Limted.

*10. 32 Agreenment, dated July 24, 1995, between Cayman Water Conpany
Limted and Gall eon Beach Resort Limted.

*10. 33 Agreenent, dated February 9, 1994, between Caynan \Water
Conpany Limted and Wdar Ltd.

*10. 34 Credit Facility Agreement, dated Decenber 30, 1998, between
Consol i dated Water Co. Ltd. and Royal Bank of Canada.

10. 35 Fi nance Contract, dated Cctober 3, 1991, between European

I nvest ment Bank and Cayman Water Conpany Limted
(incorporated herein by reference to the exhibit filed as
part of our Form 20-F, dated Decenber 7, 1994, Commi ssion
File No. 0-25248).

10. 36 Warrant issued to Joseph Roberts & Co., Inc. (incorporated
herein by reference to the exhibit filed as part of our
Regi stration Statenent on Form F-1 dated March 26, 1996,
Commi ssion File No. 333-00038).

*23 Consent of PricewaterhouseCoopers.

*24 Power of Attorney.

* Previously filed with the registration statement.
ITEM 17. UNDERTAKINGS.

The undersigned registrant hereby undertakes teetledr cause to be delivered with the prospedtusach person to which the prospectus is
sent or given, (i) the registrant's latest filingeorm 20-F, Form 40-F, or Form 10-K; and any §lion Form 10-Q, Form 8-K or Form 6-K
incorporated by reference into the prospectus;(@ntthe latest annual report to security holdéattis incorporated by reference in this
prospectus and furnished pursuant to and meetangetiuirements of Rule 14a-3 or Rule 14c¢-3 undeSicurities Exchange Act of 1934;
and where interim financial information requiredo® presented by Article 3 of Regulation S-X aresat forth in the prospectus, to deliver,
or cause to be delivered to each person to whomrthepectus is sent or given, the latest quartepgrt that is specifically incorporated by
reference in this prospectus to provide such imtdimancial information.

Insofar as indemnification for liabilities arisingder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the registrant pursuant to the foregoing prarisi or otherwise, the registrant has been adviwgdn the opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities A&383 and is, therefore, unenforcea

In the event that a claim for indemnification agaisuch liabilities (other than the payment byréngistrant of expenses incurred or paid by a
director, officer or controlling person of the rsigant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withetlecurities being registered, the registrant willess in the opinion of counsel the matter
has been settled by controlling precedent, suldtdourt of appropriate jurisdiction the questidrether such indemnification by it is
against public policy as expressed in the Secarfigt of 1933 and will be governed by the finaluatigation of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form F-2 and hag/didused this amendment no. 3 to the registratatereent to be signed on its behalf by the
undersigned, thereunto duly authorized in Grandn@ay Cayman Islands, on the 17th day of May, 2000.

CONSOLIDATED WATER CO. LTD.

By: /'s/ PETER D. RIBBINS

Peter D. Ri bbins, President and
Chi ef Operating Oficer

Pursuant to the requirements of the SecuritiesoAtB33, this amendment no. 3 to the registrattatement has been signed below by the
following persons in the capacities and on theslatdicated.

S| GNATURE TI TLE DATE
* |s/ JEFFREY M PARKER Chai rman of the Board of May 17, 2000
---------------------------------------------------- Directors and Chief Executive
Jeffrey M Parker O ficer
/sl PETER D. RI BBINS President, Chief Operating May 17, 2000

----------------------------------------------------- O ficer and Director
Peter D. Ribbins

* |s/ ALEXANDER S. BODDEN Vi ce President-Finance and May 17, 2000
---------------------------------------------------- Secretary
Al exander S. Bodden
* |s/ GREGORY MCTAGGART Vi ce President-Cperations May 17, 2000

Vi ce- Chai rman of the Board of

----------------------------------------------------- Directors
J. Bruce Bugg, Jr
* |s/ BRIAN E. BUTLER Di rector May 17, 2000
Brian E. Butler
Director
Hal N. Carr
* |/s/ RICHARD L. FI NLAY Di rector May 17, 2000
Ri chard L. Finlay
* |s/ CLARENCE B. FLOWERS, JR Di rector May 17, 2000
Cl arence B. Flowers, Jr.
Director

Frederick W MTaggart
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SI GNATURE

W | mer Pergande

* ['s/ RAYMOND WHI TTAKER

Raynmond Wi ttaker

* By: /s/ PETER D. RIBBINS

Peter D. Ribbins
as Attorney-in-Fact
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Director

Director

May

DATE

17, 2000

17, 2000

End of Filing
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