

















































































































15.2.2

16.

16.1

16.2

16.3

16.4

16.5

Intermediate Company and any other Person in respect of any such contract, arrangement or transaction or
any benefits or profits made or derived therefrom, by virtue only of the relationship between the parties
concerned, subject to any approval requirements are contained in the GP Charter.

Without limiting the generality of the foregoing, an Interested Party, Limited Partner or any Person whose
securities are held directly or indirectly by or on behalf of the Partnership or an Intermediate Company,
may enter into any contract, transaction or arrangement with BAC, OHIM, or any of their Associates,
related persons or affiliates to provide advice or services, including investment management, monitoring
or oversight services, services with respect to corporate finance matters and valuations, services relating
to the arrangement of new financing, mergers and acquisitions, services relating to the provision of
directors or other manager of a Person and other investment banking services, including introduction and
transaction organization services or for any other services for any reason.

Merger, Consolidation and Amalgamation

The Partnership may merge, consolidate, convert or amalgamate with or into one or more corporations,
limited liability companies, statutory trusts or associations, real estate investment trusts, common law
trusts or unincorporated businesses, including a general or limited partnership formed under the laws of
such jurisdiction as the General Partner may in its sole discretion determine, pursuant to a written
agreement of merger, consolidation, conversion or amalgamation, a scheme of arrangement or otherwise
(the “Merger Document”), provided that any such merger, consolidation, conversion or amalgamation
receives a special approval of a majority of the General Partner’s directors and does not violate this
Agreement, and provided further that the General Partner has received an Opinion of Counsel that the
merger, consolidation, conversion or amalgamation, as the case may be, will not result in the loss of the
limited liability of any Limited Partner or cause the Partnership to be treated as an association taxable as a
corporation for U.S. federal income tax purposes.

Merger, consolidation, conversion or amalgamation of the Partnership shall require the prior consent of
the General Partner, provided that, to the fullest extent permitted by law, the General Partner shall have
no duty or obligation to consent to any such transaction and may decline to consent free of any fiduciary
duty or obligation whatsoever to the Partnership or any Limited Partner and, in declining to consent, shall
not be required to act in good faith or pursuant to any other standard imposed by this Agreement or any
other agreement contemplated hereby or under the any law, rule or regulation or at equity.

Upon the effectiveness of any merger, consolidation, conversion or amalgamation, (i) all of the rights,
privileges and powers of each of the business entities that have merged, consolidated, converted or
amalgamated, and all property, real, personal and mixed, and all debts due to any of those business
entities, and all other things and causes of action belonging to each of those business entities, shall be
vested in the surviving Person, and after the merger, consolidation, conversion or amalgamation, as
applicable, shall be the property of the surviving Person to the same extent they were of each constituent
business entity; (ii) the title to any real property vested by deed or otherwise in any of those constituent
business entities shall not revert, and shall not in any way be impaired, because of the merger,
consolidation, conversion or amalgamation; and (iii) all debts, liabilities and duties of those constituent
business entities shall attach to the surviving Person and may be enforced against such Person to the same
extent as if the debts, liabilities and duties had been incurred or contracted by it.

Notwithstanding the foregoing, no member of the Board of Directors may accept any increase in
compensation or other financial benefit in connection with any merger or consolidation of the Partnership
with another entity.

A merger, consolidation, conversion or amalgamation effected pursuant to this Article 16 shall not be
deemed to result in a transfer or assignment of assets or liabilities from one Person to another.
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17.

17.1

17.2

18.

18.1

18.2

18.2.1

18.2.2

19.

19.1

Relationship among the Partners
Limited Partnership

The Partners expressly acknowledge and agree that the relationship between them pursuant to this
Agreement constitutes a limited partnership for the purposes of carrying on the business of the Partnership
as described in Clause 2.2.

Filings

The General Partner shall, on behalf of the Partnership, effect all filings required to be made with the
Greffier.

Notices
To the Partnership and General Partner

Any notice, payment demand, request, report or other document required or permitted to be given or made
under this Agreement (“Notice”) by a Limited Partner to the Partnership or General Partner shall be given
or sent by fax or letter post or by other means of written communication to the address of the General
Partner specified herein, or at such other address as the General Partner may notify to the Record Holders,
in compliance with applicable laws and regulations, including any rules of any Securities Exchange.

To the Limited Partners

Any Notice by the General Partner or Partnership to a Limited Partner shall, unless otherwise required by
applicable laws and regulations, including any rules of any Securities Exchange, be deemed given or
made to the Limited Partner when delivered in person or when sent to the relevant Record Holder by fax,
letter post or by other means of written communication at the address described in Clause 18.2.2.

Any Notice to be given or made to a Limited Partner hereunder shall be deemed conclusively to have
been given or made, and the obligation to give any Notice shall, unless otherwise required by applicable
laws and regulations, including any rules of any Securities Exchange, be deemed conclusively to have
been fully satisfied, upon sending of such Notice to the Record Holder of the Partnership Securities, at
such Person’s address as shown on the records of the Transfer Agent, or as otherwise shown on the
records of the Partnership, regardless of any claim of any Person who may have an interest in such
Partnership Securities by reason of any Transfer or otherwise. An affidavit or certificate of making of any
Notice in accordance with the provisions of this Article 18 executed by the General Partner, the Transfer
Agent or the mailing organization shall be prima facie evidence of the giving or making of such Notice.
If any Notice addressed to a Record Holder at the address of such Record Holder appearing on the books
and records of the Transfer Agent or the Partnership is returned by letter postmarked to indicate that the
relevant postal service is unable to deliver it, such Notice and any subsequent Notices shall be deemed to
have been duly given or made without further mailing (until such time as such Record Holder or another
Person notifies the Transfer Agent or the Partnership of a change in his address) if they are available for
the Limited Partner at the principal office of the Partnership for a period of one year from the date of the
giving or making of such Notice to the other Limited Partners.

Miscellaneous
Hlegality
The illegality, invalidity or unenforceability of any provision of this Agreement in any jurisdiction shall

not affect the legality, validity or enforceability of that provision in any other jurisdiction or the legality,
validity or enforceability of any other provision.
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19.2

19.3

194

19.5

19.6

19.7

19.8

19.9

19.10

Remedies

The remedies provided by this Agreement are cumulative with those provided by law or in equity and
(save as provided in this Agreement) the waiver of any right or remedy or the partial exercise thereof shall
not preclude the further or subsequent exercise thereof or the exercise of any other right or remedy.

Successors

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective heirs, executors, successors, legal representatives and permitted assigns, subject as
provided herein. None of the provisions of this Agreement shall be for the benefit of, or shall be
enforceable by, any creditor of the Partnership.

Power of Attorney

Each Limited Partner hereby appoints the General Partner and any officer thereof from time to time to be
such Limited Partner’s agent and attorney-in-fact to execute one or more subscription agreements on
behalf of such Partner between the Partnership, the General Partner and any Person being admitted by the
General Partner to the Partnership as a Limited Partner (or such other parties as may be appropriate) in
such form and on such terms and conditions as the General Partner or other Person appointed hereby
considers in its, his or her sole discretion necessary or appropriate, including reference to this Partnership
Agreement and the novation thereof and agreeing and covenanting with such Person on behalf of the
Partner that the Partner will from the effective date of such subscription agreement or agreements comply
with and observe the terms of this Agreement.

Integration

This Agreement constitutes the entire agreement among the parties hereto pertaining to the subject matter
hereof and supersedes all prior agreements and understandings pertaining thereto.

Waiver

No failure by any party to insist upon the strict performance of any covenant, duty, agreement or condition
of this Agreement or to exercise any right or remedy consequent upon a breach thereof shall constitute
waiver of any such breach of any other covenant, duty, agreement or condition.

Counterparts

This Agreement may be executed in counterparts, all of which together shall constitute an agreement
binding on all the parties hereto, notwithstanding that all such parties are not signatories to the original or
the same counterpart. Each party shall become bound by this Agreement immediately upon affixing its
signature hereto or, in the case of a Person acquiring a Limited Partner Interest pursuant to Clause 3.2
upon such acquisition without execution hereof.

Governing Law and Jurisdiction

Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Island of
Guernsey.

Jurisdiction

Each Partner hereby submits to the non-exclusive jurisdiction of any state or federal court of the State of
Delaware or any court in the island of Guernsey in any dispute, suit, action or proceeding arising out of or
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relating to this Agreement, provided that a Partner which is a governmental entity and which is prohibited
from submitting to the jurisdiction of any such court will be excluded from the submission set forth
herein. Each Partner waives, to the fullest extent permitted by law, any immunity from jurisdiction of any
such court or from any legal process therein and further waives, to the fullest extent permitted by law, any
claim of inconvenient forum, improper venue or that any such court does not have jurisdiction over any
Partner in any such action. Any final judgment against a Partner in any proceedings brought in any state
or federal court in the State of Delaware or a court in the island of Guernsey shall be conclusive and
binding upon such Partner and may be enforced against such Partner in the courts of any other jurisdiction
of which the Partner is or may be subject, by suit upon such judgment. Each Partner’s obligation under
this Clause 19.10 will survive the dissolution, liquidation, winding up and termination of the Partnership.
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IN WITNESS WHEREOF this Agreement has been entered into as of the day and year first above
written.

Conversus GP, Limited
By:

Name:
Title: Director

OHIM Investors, L.P.
By: OHIM Management, LLC, its General Partner

By:

Name: John H. Fant
Title: Authorized Person
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