








































































































Securities represented thereby, except in order to comply with mandatory provisions of
applicable law.

SECTION 6.02 Termination.

The Depositary shall, at any time at the direction of the Partnership,
terminate this Restricted Deposit Agreement by mailing notice of termination to the
Owners of all Receipts then outstanding at least 30 days prior to the date fixed in such
notice for such termination. The Depositary may likewise terminate this Restricted
Deposit Agreement by mailing notice of termination to the Partnership and the Owners of
all Receipts then outstanding if at least 60 days have passed since the Depositary
delivered to the Partnership a written notice of its election to resign and a successor
depositary has not been appointed and accepted its appointment as provided in Section
5.04. On and after the date of termination, the Owner of a Receipt will, upon
(a) surrender of such Receipt at the Corporate Trust Office of the Depositary,
(b) payment of the fee of the Depositary for the surrender of Receipts referred to in
Section 2.05, and (c) payment of any applicable taxes or governmental charges, be
entitled to delivery, to him or upon his order, of the amount of Deposited Securities
represented by the Restricted Depositary Units evidenced by such Receipt. If any
Receipts shall remain outstanding after the date of termination, the Depositary thereafter
shall discontinue the registration of transfers of Receipts, shall suspend the distribution of
dividends to the Owners thereof, and shall not give any further notices or perform any
further acts under this Restricted Deposit Agreement, except that the Depositary shall
continue to collect dividends and other distributions pertaining to Deposited Securities,
shall sell rights and other property as provided in this Restricted Deposit Agreement, and
shall continue to deliver Deposited Securities, together with any dividends or other
distributions received with respect thereto and the net proceeds of the sale of any rights or
other property, in exchange for Receipts surrendered to the Depositary (after deducting,
in each case, the fee of the Depositary for the surrender of a Receipt, any expenses for the
account of the Owner of such Receipt in accordance with the terms and conditions of this
Restricted Deposit Agreement, and any applicable taxes or governmental charges). At
any time after the expiration of four months from the date of termination, the Depositary
may sell the Deposited Securities then held hereunder and may thereafter hold uninvested
the net proceeds of any such sale, together with any other cash then held by it hereunder,
unsegregated and without liability for interest, for the pro rata benefit of the Owners of
Receipts which have not theretofore been surrendered, such Owners thereupon becoming
general creditors of the Depositary with respect to such net proceeds. After making such
sale, the Depositary shall be discharged from all obligations under this Restricted Deposit
Agreement, except to account for such net proceeds and other cash (after deducting, in
each case, the fee of the Depositary for the surrender of a Receipt, any expenses for the
account of the Owner of such Receipt in accordance with the terms and conditions of this
Restricted Deposit Agreement, and any applicable taxes or governmental charges). Upon
the termination of this Restricted Deposit Agreement, the Partnership shall be discharged
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from all obligations under this Restricted Deposit Agreement except for its obligations to
the Depositary under Sections 5.08 and 5.09.

ARTICLE 7. MISCELLANEQUS
SECTION 7.01 Counterparts.

This Restricted Deposit Agreement may be executed in any number of
counterparts, each of which shall be deemed an original and all of such counterparts shall
constitute one and the same instrument. Copies of this Restricted Deposit Agreement
shall be filed with the Depositary and the Custodians and shall be open to inspection by
any Owner or Beneficial Owner of a Receipt during business hours.

SECTION 7.02 No Third Party Beneficiaries.

This Restricted Deposit Agreement is for the exclusive benefit of the
parties hereto and shall not be deemed to give any legal or equitable right, remedy or
claim whatsoever to any other person, except as specifically provided in Section 5.08.

SECTION 7.03 Severability.

In case any one or more of the provisions contained in this Restricted
Deposit Agreement or in the Receipts should be or become invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining
provisions contained herein or therein shall in no way be affected, prejudiced or disturbed
thereby.

SECTION 7.04 Owners and Beneficial Owners as Parties;
Binding Effect.

The Owners and Beneficial Owners of Receipts from time to time shall be
parties to this Restricted Deposit Agreement and shall be bound by all of the terms and
conditions hereof and of the Receipts by acceptance thereof or any interest therein.

SECTION 7.05 Notices.

Any and all notices to be given to the Partnership shall be deemed to have
been duly given if personally delivered or sent by mail or cable, telex or facsimile
transmission confirmed by letter, addressed to Conversus Capital, L.P., Trafalgar Court,
Les Banques, St. Peter Port, Guernsey GY1 3QL; Attention: Chief Financial Officer;
Fax: , or any other place to which the Partnership may have
transferred its principal office with notice to the Depositary.

Any and all notices to be given to the Depositary shall be deemed to have
been duly given if in English and personally delivered or sent by mail or cable, telex or
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facsimile transmission confirmed by letter, addressed to The Bank of New York, 101
Barclay Street, New York, New York, 10286, Attention: American Depositary Receipt
Administration, or any other place to which the Depositary may have transferred its
Corporate Trust Office with notice to the Partnership.

Any and all notices to be given to any Owner shall be deemed to have
been duly given if personally delivered or sent by mail or cable, telex or facsimile
transmission confirmed by letter, addressed to such Owner at the address of such Owner
as it appears on the transfer books for Receipts of the Depositary, or, if such Owner shall
have filed with the Depositary a written request that notices intended for such Owner be
mailed to some other address, at the address designated in such request.

Delivery of a notice sent by mail or cable, telex or facsimile transmission
shall be deemed to be effective at the time when a duly addressed letter containing the
same (or a confirmation thereof in the case of a cable, telex or facsimile transmission) is
deposited, postage prepaid, in a post-office letter box. The Depositary or the Partnership
may, however, act upon any cable, telex or facsimile transmission received by it,
notwithstanding that such cable, telex or facsimile transmission shall not subsequently be
confirmed by letter as aforesaid.

SECTION 7.06 Submission to Jurisdiction: Appointment of
Agent for Service of Process.

The Partnership hereby (i) irrevocably designates and appoints CT
Corporation System, 111 Eighth Avenue, New York, New York 10011, as the
Partnership’s authorized agent upon which process may be served in any suit or
proceeding arising out of or relating to the Common Units or Deposited Securities, the
Restricted Depositary Units, the Receipts or this Agreement, (ii) consents and submits to
the jurisdiction of any state or federal court in the State of New York in which any such
suit or proceeding may be instituted, and (iii) agrees that service of process upon said
authorized agent shall be deemed in every respect effective service of process upon the
Partnership in any such suit or proceeding. The Partnership agrees to deliver, upon the
execution and delivery of this Restricted Deposit Agreement, a written acceptance by
such agent of its appointment as such agent. The Partnership further agrees to take any
and all action, including the filing of any and all such documents and instruments, as may
be necessary to continue such designation and appointment in full force and effect for so
long as any Restricted Depositary Units or Receipts remain outstanding or this
Agreement remains in force. In the event the Partnership fails to continue such
designation and appointment in full force and effect, the Partnership hereby waives
personal service of process upon it and consents that any such service of process may be
made by certified or registered mail, return receipt requested, directed to the Partnership
at its address last specified for notices hereunder, and service so made shall be deemed
completed five (5) days after the same shall have been so mailed.
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SECTION 7.07 Governing Law.
This Restricted Deposit Agreement and the Receipts shall be interpreted in

accordance with, and all rights hereunder and thereunder and provisions hereof and
thereof shall be governed by the laws of the State of New York.
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"IN WITNESS WHEREOF, CONVERSUS CAPITAL, L.P. and THE BANK OF
NEW YORK have duly executed this Restricted Deposit Agreement as of the day and year first
set forth above and each Owner or Beneficial Owner shall become a party hereto upon
acoeptance by it of a Receipt issued in acvordance with the terms hereof or upon an acquisition
by it of an interest therein,

CONVERSUS CAPITAL, L.P.

By: CONVERSUS GP, LIMITED
Its General Partner

By:ﬁz@o
Name: othy A. Smith

Titles  Chief Financial Officer

THE BANK OF NEW YORK, a5 Depositary

By:

Name:
Tite:

{signaturs page to Deposit Agreement]



IN WITNESS WHEREOF, CONVERSUS CAPITAL, L.P. and THE
BANK OF NEW YORK have duly executed this Restricted Deposit Agreement as of the
day and year first set forth above and each Owner or Beneficial Owner shall become a
party hereto upon acceptance by it of a Receipt issued in accordance with the terms
hereof or upon an acquisition by it of an interest therein.

CONVERSUS CAPITAL, L.P.

By: CONVERSUS GP, LIMITED
Its General Partner

By:

Name:
Title:

THE BANK OF §§W YO%i as Depositary
By: \

Name: Dav_i‘tri S. Stm
Title: Managing Director
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[Any Annexes, Schedules and Exhibits have been intentionally redacted.]



