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SUBSCRIPTION AGREEMENT
I s- h..., April 2005

This Agreement is made on

Between:

(1)

(2)

INFRACO LIMITED whose registered office is at St Nicholas House, St Nicholas
Road, Sutton, Surrey, United Kingdom (the "Company"); and

The Trustees represented by SG Hambros Trust Company Ltd, 41 Tower Hill, London
EC3N 4SG, England; MC Trust Ltd., PO Box 799, 10 Frere Felix de Valois Street, Port
Louis, Mauritius; and Minimax Ltd., PO Box 799 , 10 Frere Felix de Valois Street, Port
Louis, Mauritius, acting collectively for and on behalf of the Private Infrastructure
Development Group Trust (the "Trust")

(the "Parties")

Operative Provisions:

1. Definitions and Interpretation

1.1 ill this agreement the following words and expressions shall have the following
meanIngs:

'Articles of Association' means the articles of association of the Company;

'Board' means the Board of the Company;

'Declaration of Trust" means the declaration of trust made under Mauritian Law
executed on 1 st December 2001 to establish the Trust.

'Grant Arrangement' means the arrangement between the Department for
International Development and the Trust dated as of 11 th August 2004, evidencing a

contribution to the Trust of up to £5,900,000;

'PinG' means the Private Infrastructure Development Group;

'Required Shares' has the meaning given in Clause 3.1;

'Services Agreement' means the agreement entered between the Company and InfraCo
Management Services dated 1 st Apri12005;

'Shares' means shares in the share capital of the Company;

'Share Subscription' means each subscription for Shares by the Trust as set forth in
Clause 3;

'Share Subscription Date' means each date on which the Trust is required (subject to
Clause 2) to subscribe for Shares under this Agreement;
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1.2

1.3

2. Conditions

2.1

(a)

(b)

(c)

(d)

3.

Subscription

3.

(a) the Trust shall subscribe for the Required Shares and make the proceeds thereof
available in full to the Company, in accordance with the terms of the Grant
Arrangement, in a total amount not exceeding £5,900,000; and
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(b)

4. Representations

(b)

5.

Financial information

5.1

6. Miscellaneous

6.1 No Assignment

Neither Party shall be pennitted to assign this Agreement nor all or any of their rights
and obligations under this Agreement without the prior consent of the other Party.

6.2 No Partnership etc.

6.3

Nothing in this Agreement shall create, or be deemed to create, a partnership or the
relationship of principal and agent or employer and employee between the Parties.

Amendment Variation

This Agreement shall be capable of being valid only by a written instrument signed by a
duly authorised officer or other representative of each of the Parties.

6.4 Third Party Rights

No third party shall have any rights under the Contracts (Rights of Third Parties) Act
1999 or otherwise in connection with this agreement.

7. Notices
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Any notice, request, instruction or other document to be given under ~~Mti;B&~
any of the Parties by any of the others shall be in writing and delivered personally or sent
by prepaid recorded delivery post, facsimile or ComparabJe means to their addresses set
out in this agreement. Any Party may change the address to which notices are to be sent
to it by giving written notice of the change of address to the other Parties in the maImer
provided for in this clause for giving notice. Any notice delivered personally shall be
deemed to be received when delivered and any notice sent by prepaid recorded delivery
post shall be deemed received 48 hours after posting.

8.

Governing law

Entered into by the Parties on tl1e date set out above.

The Trustees acting colIectively for and On behalf of the

PRIVATE INFRASTRUCfURE DEVELOpmNT GROUP TRVST

By

S G Hambtos Trost Company Ltd

;~~~~ZJ <..~~~::~:~:::~:~~:::~:.~--~ :

~.~.~~"
Minimax Ltd

INFRACO LW

By
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Any notice, request, instruction or other docmnent to be given WIder tfrtI~tiBei&Rl\~
any of the Parties by any of the others shall be in writing and delivered personally or sent
by prepaid recorded delivery post, facsimile or comparable means to their addresses set
out in this agreeII1ent. Any Party may change the address to which notices are to be sent
to it by giving written notice of the change of address to the other Parties in the manner
provided for in this clause for giving notice. Any notice delivered personally shall be
deemed to be received when delivered and any notice sent by prepaid recorded delivery
post shall be deeII1ed received 48 hours after posting.

8. Governing law

This agreement shall be governed by the laws of England and the Parties agree to submit
to the non-exclusive j\n-isdiction of the English Cowis.

This Agreement has been made in three originals and may be executed in any number of
counterparts and this has the same effect as if the signatories on the counterparts were on a
single copy of this Agreement

Entered into by the Parties on the date set out above.

The Trustees acting collectively for and on behalf of the

~ ~MZ:=~;;~::: TRUST
S G Hambros Trust Company Ltd

'" '. ...

M C Trust Ltd

Minimax Ltd

INFRACO LTD

By Name:

Title:
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8.

.oy

~

M C Trust Ltd

~

Minimax Ltd

INFRAC~. eBy #; ~~~;;';~...Name: 
~ ,,-'f-( PA-t-Il1:t-r(Title: 

~'r v...,~
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