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BY WAY OF INTRODUCTION

This Amended Petition seeks to provide certain rgrs. investors in
Converium Holding AG common stock (as describeddvel with compensation
for certain losses they incurred from the decline the price of their shares.
This decline allegedly resulted from allegedly falsstatements about
Converium’s financial condition. Initially, this goup of investors was included
within the scope of a putative class action lawsfiled in the United States
District Court for the Southern District of New Y& However, the U.S. court
ruled that it did not have subject-matter jurisdioh over claims of those non-
U.S. investors, and the court therefore excludedstigroup of investors from
the class action. The class action was eventuaijtied, but provided relief
only to U.S. investors. Nevertheless, the repréatives of the non-U.S.
investors in the U.S. class action were able toambttwo settlements for the
benefit of the non-U.S. investors within the meaginf Articles 907-910 Book 7
of the Netherlands Civil Code and Articles 1013-B0af the Netherlands Code
of Civil Procedure.

Petitioners respectfully ask the Court of Appeal declare the two settlements
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binding, so that the non-U.S. investors can obtamlief for any alleged losses
they may have suffered on their transactions in Ganium common stock. It is
unlikely that, besides the Amsterdam Court of Appdhere is any forum in the

world where the non-U.S. investors could obtain afoym of relief at all on a

collective basis, if the Court of Appeal were nai tleclare the proposed
settlement agreements binding.

11

1.2

INTRODUCTION

SCOR Holding (Switzerland) AG (formerly known as r@erium
Holding AG (“Converium”))*, Zurich Financial Services Ltd ZFS"),
the Stichting Converium Securities Compensation nation (the
“Foundation”), and the VEB NCVB ‘VEB”) (collectively, the
“Petitioners’) request that the Court of Appeal declare bindihg
settlement agreements entered into by and among:
() Converium, the Foundation, and VEB on 8 JulM@Qthe
“Converium Agreement’; Exhibit 1) and
(i) ZFS, the Foundation and VEB on 8 July 2010e(tZFS
Agreement’; Exhibit 2) (the “Amendedetition”)
Both the Converium Agreement and the ZFS Agreen(euitectively,
the “Agreements) are agreements within the meaning of Article07:9
(1) of the Netherlands Civil CodeNCC").

The Agreements, if declared binding, will allow teén purchasers of
shares of Converium to obtain compensation. TAgseements concern
persons who traded Converium shares on the SWXs3shange and
any other non-U.S. exchanges in the period indichsow (‘Non-U.S.

Exchange Share§. The compensation pertains to certain decliimes
the price of Non-U.S. Exchange Shares following ¥@oium’s

announcements that it would take charges to inereaserves in its

! Insofar as possible, the terms defined and us#dsipetition are equivalent to the terms as aefim the

(English language) Agreements. To aid legibilityDutch, a number of these terms have not beeslatad

literally in this petition. For completeness’ sakdist of corresponding terms in this petitior dhe

Agreements is submitted Bghibit 22.

50077089 M 3833788/ 3




13

1.4

15

1.6

1.7

50077089 M 3833788/ 3

North American operations, including the announagnad a USD 400
million charge on 20 July 2004.

The persons eligible for compensation under theefgrents are those
persons or entities who purchased Non-U.S. Exch&tigres on the
SWX Swiss Exchange or any other stock exchangeddocautside the
United States of Americé Non-U.S. Exchang® during the period of
7 January 2002 through and including 2 Septemb@4 2the ‘Relevant
Period”) and resided outside the United States at the timeuothase
(“Non-U.S. Exchange Purchasefy

Those Non-U.S. Exchange Purchasers who — aftdsititeng declaration
— participate in the settlementsPgrticipating Shareholders’) will
collectively be eligible to seek a total grosslsatent payment of USD
58,400,000 (USD 40,000,000 pursuant to the Conreigreement and
USD 18,400,000 pursuant to the ZFS Agreemeiibt@l Settlement
Payment’)). The Total Settlement Payment will be increasgaccrued
interest and reduced by expenses incurred by thadation (as defined
below at 7.43), expenses incurred in administetiveg Agreements (the
“Administrative Expenses), any payable taxes (tHelax Expensed),
and payment by the Foundation of a fee to its ddbinsel (Principal
Counsel), resulting in a total net settlement amourthe( “Net
Settlement Fund) for distribution to Participating Shareholders.

The Net Settlement Fund shall be distributed to ti€pating
Shareholders who meet certain criteria as set outheé Settlement
Distribution Plan (the Settlement Distribution Plan”). The Settlement
Distribution Plan will be discussed in more detaithapter 10.

The Agreements also provide that the Participatiingireholders will
release all claims that they might have againstv€onm, ZFS, and all
legal entities and/or natural persons affiliatedhwZonverium and ZFS
arising out of or relating to the events that aidlg led to the declines in
the price of Non-U.S. Exchange Shares.

The Agreements do not provide compensation to bbéters who
(i) resided in the United States at the time theycipagsed Non-U.S.




Exchange Shares during the Relevant Period Jgprchased Converium
American Depositary SharesADSs’) on the New York Stock Exchange
during the Relevant Period (theU.S. Purchaser¥. As further
explained below, separate settlements have beenlucked for the
benefit of the U.S. Purchasers.

1.8 In the consolidated class action (thd.S. Class Actiori) filed in the
United States District Court for the Southern Destof New York (the
“U.S. District Court”), the U.S. District Court certified a class caisig
solely of the U.S. Purchasers. The U.S. Districui€ specifically
excluded from the certified class the Non-U.S. Exae Purchasers on
the basis that it lacked subject-matter jurisdictiver their claims. The
U.S. Class Action was inter alia based on the @iesethat Converium
and ZFS, among others, had made false statemergardieg
Converium'’s financial condition, including the adegy of loss reserves
in Converium’s North American operations.

1.9 Converium and ZFS entered into separate agreemetiisthe Public
Employees’ Retirement System of MississipfMPERS”), on behalf of
the U.S. Purchasers (th&).'S. Settlementy. In connection with the
U.S. Settlements, Converium and ZFS also enterdd separate
agreements with Avalon Holdings Inc., an institoabinvestor based in
Greece (Avalon”), for the benefit of the Non-U.S. Exchange Pusdra.
Converium agreed to settle the claims of the abi$$.S. Purchasers and
any claims the Non-U.S. Exchange Purchasers mig¥e hrising out of
or relating to the events that allegedly led to dleelines in the price of
Non-U.S. Exchange Shares for an aggregate amount of
USD 115,000,000. MPERS and Avalon allocated USDO®000 of
that amount to the class of U.S. Purchasers and 45000,000 to the
Non-U.S. Exchange Purchasers. ZFS agreed to segtlelaims of the
class of U.S. Purchasers and any claims the Non-B&&hange
Purchasers might have arising out of or relatintheoevents referred to
above at 1.8 that allegedly led to the declinethan price of Non-U.S.
Exchange Shares for an aggregate amount of USD@®@O, with
USD 9,600,000 being allocated to the U.S. Purckasend
USD 18,400,000 being allocated to the Non-U.S. Brge Purchasers.
The settlements with the U.S. Purchasers were apgrby the U.S.
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District Court on 12 December 200Bxhibit 3). This decision became
final on 25 June 2009. The Agreements are notitondd in any way
on the settlement of the U.S. Class Action (althiobgth the Agreements
and the U.S. Settlements arose out of the U.S. sClastion).
Additionally, the U.S. Settlements were approved have become final.

Because the Non-U.S. Exchange Purchasers were dexkcldrom
participation in the U.S. Class Action, they contut take part in the U.S.
Settlements.

Apart from these proceedings, there is likely noeoforum in which the
Non-U.S. Exchange Purchasers could seek to recowea collective
basis any portion of any losses they may have dfdrom their
transactions in Non-U.S. Exchange Shares duringRiélevant Period.
Accordingly, if the Court of Appeal does not exsgciits authority to
grant the Amended Petition under Article 7:907 Ketdnds Civil Code,
the Non-U.S. Exchange Purchasers likely will bewgthout any relief at
all. This in contrast to the U.S. Purchasers, ate®being compensated
through the U.S. Settlements.

As stated above in 1.1, the aim of the Amendedti®etis to have the
Agreements declared binding pursuant to Article07:91) NCC in
conjunction with Article 1013 of the Netherlands deo of Civil

Procedure (NCCP”) (the “Binding Declaration”).

Converium and ZFS have denied throughout that #reyaged in any
wrongdoing, that they violated any laws, rules egulations, or that the
Non-U.S. Exchange Purchasers have suffered anyamsaple damages
as a result of the events related to Converiunssme increases during
the Relevant Period and other events that wereooldchave been the
subject of the U.S. Class Action. Converium andsZRaintain their
earlier denials and disputations with respect &rthlleged liability and
the damage allegedly suffered by Non-U.S. ExchaRgechasers.
Nevertheless, Converium and ZFS consider it ddsirab settle all
claims relating to (i) Converium’s reserve incregg@é) other events that
were or could have been the subject of the U.Ss<Chection, and (iii)
transactions by the Non-U.S. Exchange PurchasersNam-U.S.
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Exchange Shares during the Relevant Period. Aftesettlement will,
among other things, avoid the potential expenssefratition, time,
uncertainty, and publicity associated with litigatiany of these actual or
potential claims (if litigation is even feasible).

After thoroughly analyzing the chances of succedaiture in instituting
proceedings, the Foundation concluded that, intjgelderms, litigation
was not a viable option, that settlement is theg @rdy in which the Non-
U.S. Exchange Purchasers will be able to obtain agsonable
compensation for their alleged losses, and thatAtreements provide
reasonable compensation. The three most signiffeators that played
a role in this decision were:

- the procedural hurdles in non-U.S. litigation;

- the procedural hurdles in U.S. litigation; and

- the risk that claims would be refused on theitsier
Those three factors will be discussed in more Hiet@hapter 7.

Petitioners recognise the social desirability aadessity of settling their
differences by means of the Agreements and of ewsuhat the
settlements thus reached by amicable means havgrelagest possible
scope through application of the Collective Setdatn Act (et
collectieve afwikkeling massascha®@VCAM ”)). The number of
registered Non-U.S. Exchange Purchasers is estimatebe well in
excess of 3,000. Other information available tdtideers appears to
indicate that the group of Non-U.S. Exchange Pwgelsa comprises
approximately 12,200 persons and/or legal entftresuding nominees).

The amount of the compensation offered is reasenataking into
account the duration of, and risks associated Wibal proceedings,
including the fact that, as a consequence of thegrof the U.S. District
Court, the Non-U.S. Exchange Purchasers were exdlfrddm the class
and cannot pursue their claims in a United Statestainder the U.S.
securities laws and the practical and legal diffies of litigating similar
claims outside the United States on a class-widgspas discussed in
more detail in chapters 3 and 7.

PETITIONERS




2.1

2.2

2.3

24

2.5

2.6

2.7

50077089 M 3833788/ 3

Converium

Converium (Petitioner 1) is a reinsurance compaoyegied by Swiss
law and has its registered office in Zlrich, Swiltzed.

Converium’s securities were listed on the SWX Swisshange in
Zurich, Switzerland, by means of ordinary sharesnfrll December
2001 to 30 May 2008 and on the New York Stock Ergeain New
York, New York, United States of America, by meafisADSs from 11
December 2001 to 7 January 2008. One share ofINSn-Exchange
Shares represented the same interest as two ADBs.shares and the
ADSs will hereinafter be jointly referred to as tt&ecurities.

Before the stock exchange listings of the Secutittonverium was a
subsidiary of ZFS and operated under the brand Zameh Re.

Since 15 May 2008, following a successful publitepfprocedure and
Swiss buyout procedure, SCOR SE has been the halkeholder of
Converium. The name “Converium” was later changedSCOR
Holding (Switzerland) AG.

ZFS

ZFS (Petitioner 2) is a company governed by Swisg and has its
registered office in Zurich, Switzerland. ZFS is@npany offering and
performing financial services through its subsidisiworldwide.

Until 11 December 2001, Converium was a wholly osvseabsidiary of
ZFS. ZFS offered its entire ownership interes€onverium to investors
through an initial public offering that became effee on 11 December
2001 (the'IPO” ).

The Foundation

The Foundation (Petitioner 3) was incorporated urile laws of the
Netherlands on 18 February 2009, with its registeoffice in The
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Hague. Pursuant to its Articles of AssociatioBxHibit 4), the
Foundation represents the interests of the NonEx8hange Purchasers.
The Foundation was formed to negotiate and apptioeeterms of the
formal Settlement Agreements following preliminarggreements
between Avalon Holdings Inc. and Converium and ZF&alon
Holdings Inc. is an institutional investor thathased in Greece. It was
one of the lead plaintiffs in the U.S. class actimfore the U.S. court's
ruling on jurisdiction.

Organization of the Foundation

Pursuant to its Articles of Association, the Fourafais managed by the
Executive Board (theBoard”). The supervision of the Board is the duty
of the meeting of Participants, which also advigesBoard. The Board
consists of a chairman, a secretary and a treasalleof whom are
independent of Converium and ZFS. The Board ipaesble for
making all decisions of the Foundation and has imgetas often as the
chairman or two other members of the Board contbem. However,
meetings are held at least twice a year.

The Board consists of André Baladi, from Switzedachairman),

Hubert Alexander Groen, from the Netherlands (ue=3, and Tal

Schibler, from Switzerland (secretary). The bipitas of the

Foundation directors are attached=akibit 7. To assist it in the day-to-
day functions of the Foundation, the Board retaittesl services of an
administrator (Patrick de Jong of Bureau De Jon@sgborne) and the
services of a Dutch law firm (Pels Rijcken & DroegVer Fortuijn N.V.)

to provide legal advice.

The Foundation, Converium and ZFS maintain an atemgth
relationship. The Foundation has no other busin@sseconomic
relationship with Converium or ZFS. None of theuRdation’s directors
has any personal, business, or economic relatipnstith either
Converium or ZFS or any of their board members mpleyees. In
addition, members of the Foundation’s Board are austent or former
employees of, or advisors to, Converium or ZFS.rthi&w, none of the
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members of the Board purchased or held sharesmfeCiom stock as of
1 January 2002 or later.

2.11 One of the Foundation’s responsibilities is to tegy communicate with
its Participants, including the VEB. To date, Beard has held several
telephone conferences, exchanged several electnuaiiings, and held
two meetings with Participants in The Hague on 2pt&nber 2009 and
29 June 2010. During the 21 September 2009 meetwiegBoard met
with Participants that had entered into Particgrathgreements with the
Foundation as of that time to discuss various ssigdated to the
Settlement Agreements, including the status ofptloposed Settlements,
appointment of the Foundation’s Principal Counsed ®utch counsel,
and adoption of the Foundation’s 2010 budget angof as in
conformity with article 9(3)(a) of the Articles éissociation. During the
29 June 2010 meeting, Participants and the Boaaligsed items related
to the annual report and financial statements foe tear 2009,
developments as to the finalization of the Agreesieand a revised
budget for the year 2010. Minutes of every meebhdhe Board are
maintained by the secretary of the Foundation. ddnthe latter's
responsibility, a list of Participants is also kept

2.12 The parties described iBxhibit 5 signed participation agreements (a
model of which is attached &shibit 6), as a result of which they were
registered as the Foundation’s participan®afticipants”). As of the
date of submission of this Amended Petition, theirféation has 29
Participants from 12 different countries, includithg VEB. The signed
participation agreements are submittedEabibit 26. The Participants
come from the principal countries in which Non-UEXxchange Shares
were held during the Relevant Periog,, Switzerland and the United
Kingdom, but also from the Netherlands and numebgr countries.
Various interest groups are also Participants énRbundation, including
the umbrella association of European shareholders
(“Euroshareholders) and shareholder associations in the United
Kingdom, France, Germany, Luxembourg, Spain, ltalyd Austria, in
addition to the Netherlands (VEB).

50077089 M 3833788/ 3
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The Foundation has, after careful consideratiorprinciple decided to
retain The Garden City Group Inc., located at 105x&ss Road,
Melville, NY 11747, USA, to act as Claims Admingtor (the
“Administrator ”) in connection with the administration and
implementation of the Agreements. The Foundatiag imstructed the
Administrator to process, under the Foundationtsnalte responsibility,
all claims made by Participating Shareholders d amen the Court of
Appeal declares the Agreements binding. The Adstiaior has
substantial experience in administering internationsecurities
settlements involving non-U.S. investors in non-Us&curities on non-
U.S. exchanges. The Garden City Group Inc. was thls administrator
in the U.S. Settlements. A copy of a summary & #Administrator’s
relevant experience is attachedeaibit 8.

The Financial Operations of the Foundation

Pursuant to Article 11 (4) of the Articles of Assdmon of the
Foundation, the Board of the Foundation must dravannually, within
six months after the end of the financial year,adaibce sheet and a
statement of assets and liabilities of the Foundats well as a report on
its activities. Before the Board of the Foundatiadopts these
documents, Mazars Paardekooper Hoffman N.VMalars”), an
independent accounting consultant within the megmh Article 393,
Book 2 NCC, (which was appointed by the Board),| witdertake its
audit of the Foundation’s financial records. Mazavdl report its
findings to the Board and will set out the resuifsits audits in a
statement on the accuracy of the information indbeuments mentioned
above. Mazars shall address its statement to dledBand to the meeting
of Participants. Mazars has confirmed to the Fotioddhat it maintains
no relationship with Converium, ZFS or related artthat could
threaten its objectivity or independence in conithgcthe audit of
the Foundation’s financial statements.

In conjunction with the annual audit by Mazars, tReundation’s
Administrator prepares an annual report that costahe Directors’
report, a Governance Report, a status report onsé¢fieements, legal
proceedings and other information pertaining to Rlaeticipants, as well
as the auditors’ report. The Foundation’s firshwad report, which is
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attached a&xhibit 24, which included the first financial statements of
the Foundation for the period 18 February 2009 @ the Foundation
was founded) through 31 December 2009, was disdudseng the
Foundation’s meeting of Participants and the Boamd29 June 2010.
Mazars issued an unqualified opinion in connectigith the
Foundation’s annual report for 2009, dated 10 R0#0. Following the
meeting, the Foundation's Board formally approved adopted the
Annual Report and the financial statements for ylear ended 31
December 2009. Following the meeting of Participam 29 June 2010,
the Foundation’s budget was discussed, and thedBadopted a revised
budget for the remainder of year 2010.

Additionally, until the Court of Appeal issues adl ruling declaring the
Agreements binding, both Converium and ZFS reviée proposed
budget before it is adopted by the Board. Any ulisp between
Converium and ZFS and the Foundation regarding ghgment or
reasonableness of expenses incurred by the Foandatly be submitted
to a dispute resolution body (which is discusseparagraphs 4.10-4.11),
whose function is to resolve disputes arising imregtion with the
Agreements.

The Foundation incurs operational expenses, whiehsat out in the

Foundation’s yearly budget. These expenses indiatdity insurance

for the members of the Board, retention of the idatauditor and Dutch
counsel, remuneration to members of the Boardoéimelr usual business
expenses. Since the Foundation’s inception, €600,8ave been
transferred to the Foundation from the Total Settlet Payment to pay
Foundation expenses incurred in connection with {h®posed

settlements, and an additional €210,000 for Foumwlatxpenses have
been transferred to the Foundation from Converiwmsymnt to the

Converium Agreement. The remainder of the Foundatiexpenses will

be paid from the Total Settlement Payment, as geai by the

Agreements. A summary detailing the transfers ¢oRtbundation and the
dispositions from the €810,000 for expenses trarexdieo the Foundation
to the date of submission of this Amended Petitias been included in
the overview of the costs and types of expensé tdeducted from the
Total Settlement PaymeriExhibit 25)
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VEB

VEB (Petitioner 4), has represented for over 86rgdhe interests of
Dutch securities holders, including predominatéig tnterests of retail
shareholders, as set forth in its articles of datioo (submitted as
Exhibit 9). VEB has approximately 50,000 members and isntiost

important organization of its kind in the Nethedan Among other
things, VEB tries to achieve its objectives by ei®ng, on behalf of its
members, the rights attached to the securitiesthetdose members.

VEB frequently acts as the advocate of the intsre§tDutch securities
holders during shareholder meetings. In additeord if necessary, VEB
also acts through lawsuits and provides informat@securities holders
through, among other methods, its biweekly magazaéed “Effect”
(50,000 copies), its frequently visited website (wweb.net), and other
media.

In the negotiation and establishment of the Agreeme&/EB represented
the interests of the Dutch shareholders. VEB mlaysimilar role in the
Shellsettlement, which the Court of Appeal recentlylaiesd binding on
29 May 2009 (LIN:BI 5744, JOR 2009, 197). VEB alspresented the
interests of shareholders in tifedior settlement (15 July 2009, LIN:BJ
2691 JOR 2009, 325) anbexia settlement (27 January 2007, JOR
2007,71).

VEB also has been involved in various collectivitlements that have
not been submitted for a binding declaration toAlnesterdam Court of
Appeal, including théAhold settlement in 2005 (in the amount of USD
1.1 billion), theUnilever settlement in 2006 (in the amount of EUR 325
million) and theNumico settlement in 2009 (in the amount of EUR 17
million).

Thus, VEB has undisputed knowledge and expertisle kispect to the
analysis of both the fairness and reasonablenessllettive settlements
such as the one at hand.
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2.23 VEB is a Participant and is working with its sistaganizations within

3.1

3.2

Euroshareholders to promote the settlements thoudgkEurope.

BACKGROUND OF THE CREATION OF THE
AGREEMENTS

In early October 2004, Converium, ZFS, and certditheir officers and
directors were sued in various putative securitiéss action lawsuits
seeking damages in the U.S. District Court. Thasses were
subsequently consolidated to become the U.S. @Gleissn mentioned in
1.8 above, in which MPERS and Avalon (collectivelppe ‘U.S.
Plaintiffs”) were appointed by the U.S. District Court tovgeas co-lead
plaintiffs to lead the U.S. Class Action. Basedtlom factual allegations
described below, the U.S. Plaintiffs alleged thah¢&rium and ZFS had
violated Sections 11, 12, and 15 of the U.S. StaeariAct of 1933 (the
“Securities Act) and Sections 10(b) and 20(a) of the U.S. Seegrit
Exchange Act of 1934 (thdekchange Act).

In the U.S. Class Action, the U.S. Plaintiffs mattee following
allegations against ZFS and Converium:

a. Converium, as a global reinsurance company, wasirest) to
establish loss reserves sufficient to reflect dgeeted obligation
to pay future claims submitted on the reinsurargeigs it had
written.  These loss reserves, established andogeaily
adjusted based on actuarial estimates, constittiiedlargest
expense item on Converium’s income statement.

b. Before the 11 December 2001 IPO, Converium encoedite
problems maintaining sufficient loss reserves F& teinsurance
policies it had issued, particularly those issuedits North
American operations. Studies prepared by Convedunthby its
actuarial consultants identified significant resemeficiencies.
Converium increased its loss reserves before tke bt they
remained inadequate.

2 Proceedings brought as a class action only foynhaitome a class action after the court has attifie class.
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C. After the IPO, Converium continued to encountebpms with
the sufficiency of the reserves for its North Ancari activities.
The attempts to resolve these problems were nafjuade to
address the scope of the deficiencies.

d. During the first and second quarters of 2002, Cdowe
Reinsurance (North America) Inc. incurred incregdiosses to
an amount of USD 50 million but only increaseddiss reserves
by USD 11.6 million and USD 24.4 million in May arddine
2002, respectively.

e. On 28 October 2002, before the stock exchangedidtlz and
New York opened, Converium issued a press releaseuacing
its financial results for the third quarter of 2002n addition,
Converium announced that it had increased its lessrves for
the third quarter of 2002 by almost USD 60 milliamd said that
it anticipated another reserve increase of up t® @S million in
the fourth quarter (most of which would be recortigdts North
American operations).  The fourth-quarter 2002 ease,
announced on 19 November 2002, actually amounted to
USD 70.3 million.

f. After this 28 October 2002 press release, the patethe
Securities fell by approximately 10% in a singkding day.

g. The loss reserve deficiency in Converium’s North eXitan
operations was increasing by as much as USD 50omikh
guarter during 2002. Converium was aware, at timg¢, of
estimates showing that the total reserve deficiemould be in
excess of USD 290 million as of year-end 2002.

h. In 2003, Converium retained an outside actuarinkatiant to re-
examine its year-end 2002 loss reserves. The tsesillthis
additional study showed that Converium was undsemed by
over USD 430 million as of 31 December 2002.
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i. In response to the abovementioned study, Conveainmounced
a global reorganization intended to mask the resdeficiency in
the North American operations by reporting resbiisbusiness
lines rather than by geographical segments. Canwvealso
implemented a scheme (“novations”) that served remsfer
under-reserved insurance contracts from its NortheAcan
operations to its European operations, therebyhéurtoncealing
the North American reserve deficiency.

J- Converium’s reserve deficiency also continued torease in
2003. On 20 July 2004, Converium announced thatoitild
need to increase its loss reserves by another WSDlion.

K. The market prices of the Securities declined byoatr50% on 20
July 2004.

On 30 August 2004, after trading had closed onSivss and
New York exchanges, Converium announced it wouldrageed

to increase its loss reserves by USD 50-100 milligkfter this
announcement, the market price of the Securitieslindsl.
According toBloomberg the price of Non-U.S. Exchange Shares
on the SWX Swiss Exchange fell by 10.9 % on 31 Au@004.

m. On 2 September 2004, before trading began in Swuatz# and
New York, Converium announced that Standard & Poarid
A.M. Best had reduced their credit ratings for Genmwm. After
this announcement, the prices of the Securitiesnageclined.
According toBloomberg the price of Non-U.S. Exchange Shares
on the SWX Swiss Exchange fell by 11.68% on 2 Sepes
2004.

n. Ultimately, Converium increased its loss reservedJisD 562
million and reported a loss for 2004 of USD 761limil. On 10
September 2004, Converium announced that it wolddepits
North American operations into run-off and would lomger
write reinsurance policies out of its U.S. offices.
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The same underlying facts relating to the allegddiyidulent conduct
(the same purported misrepresentations and omgsiand the same
contentions about the amount by which the pricEaifverium stock was
allegedly artificially inflated by the allegedlyaudulent conduct applied
equally in the U.S. Class Action to all memberstled putative class,
including all Non-U.S. Exchange Purchasers.

ZFS and Converium emphatically denied and dispet@ch and every
allegation of wrongdoing advanced in the U.S. Clasgion and
summarised above.

The U.S. Plaintiffs sought to maintain the U.S.gSl&ction on behalf of
all natural and legal persons and entities thatghadhased or otherwise
acquired the Securities in the period from 11 Ddwam2001 (the date of
the IPO) through 2 September 2004 (the date byhthie U.S. Plaintiffs
alleged that the full “truth” about Converium’'s $oseserves had been
disclosed).

On 23 December 2005, the ZFS and Converium filetiams to dismiss
the U.S. Class Action on several substantive aodgalural grounds.

In February 2006, while the motions to dismiss werding, Converium
announced that it was restating its previouslydddiinancial results as of
and for the years ended 31 December 1998 throuddh 20d the quarters
ended 31 March 2003 through 30 June 2005, becausadiconcluded
that certain reinsurance transactions should haen kaccounted for
using a different accounting method. Converiumtestathat these
transactions should have been recognised usingsdegmuounting, rather
than reinsurance accounting. The U.S. Plaintiffsnt sought to add
allegations in the U.S. Class Action on the basithe aforementioned
restatement by Converium of its previously publifieancial results.

% A preliminary interlocutory claim to dismiss oretbasis that the plaintiff has failed to satisfydtity to assert,

see e.g D.J.T. Adler and D.F. Lunsingh Scheurleer, “Glastion litigation in the U.S.”, in: F.M.A. 't Har
Collectieve acties in de financiéle secthtBE-SVV-bundel, 2009, p. 168.
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On 28 December 2006, the U.S. District Court grdumiepart and denied
in part ZFS’ and Converium’s motions to dismissheTU.S. District

Court ruled that the Securities Act claims wererdshby the applicable
statute of limitations. The U.S. District Courtsal dismissed the
Exchange Act claims against ZFS, as well as theh&xge Act claims
against Converium to the extent they alleged mrssmtations in
connection with the IPO. In addition, the U.S.tbe$ Court refused to
allow the U.S. Plaintiffs to amend their complatot add allegations
concerning the aforementioned restatement by Cameof its financial

statements.

In January 2007, the U.S. Plaintiffs moved for retderation of the
dismissal of the Securities Act claims and the Exgle Act claims
insofar as these related to the IPO. They alsglgoweconsideration of
the denial of their motion to add the restatemdlegjations to the case.
The U.S. District Court refused to reconsider itsmdssal of the U.S.
Plaintiffs’ Securities Act claims, but did reinstathe Exchange Act
claims against Converium, insofar as they relatethé IPO. The U.S.
District Court also denied U.S. Plaintiffs’ requést reconsideration of
its (negative) decision with respect to the motmamend the complaint.

Following the U.S. District Court's ruling on theotions to dismiss,
Converium answered the complaint in the U.S. Chastton and denied
all of its material allegations advanced by the .URBaintiffs, as
summarised in 3.1 and 3.2 above, and denied abilitijato the U.S.
Plaintiffs or to the class.

Following the U.S. District Court’s ruling on theotions to dismiss, the
parties began to conduct extensive discovery. ahtiqular, by the time
the Agreements were reached, the U.S. Plaintifts freaiewed several
million pages of documents, and had taken the dipogestimony of

approximately 30 witnesses.

In August 2007, the U.S. Plaintiffs and ZFS reachedagreement to
settle the U.S. Class Action on behalf of all inees who purchased
Securities between 11 December 2001 and 2 Septe20bdr The U.S.

District Court preliminarily approved the ZFS settient on 4 September
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2007, but the court did not authorize notice ofghglement to be sent to
the interested parties. The U.S. District Coudt bt grant final approval
of the settlement, because it was waiting to seeotlitcome of further
proceedings against Converium.

In the proceedings against Converium, on 28 Septer2007, the U.S.

Plaintiffs moved the U.S. District Court to certifg class as to
Converium, consisting of all legal and natural passwho had purchased
Securities during the period 11 December 2001 tilnoR September
2004. Converium opposed this motion and argue@ngnother things,

that the U.S. District Court lackeslibject-matter jurisdiction over the
claims of Non-U.S. Exchange Purchasers who hadhpssxl Non-U.S.

Exchange Shares on Non-U.S. Exchanges.

While the class certification motion was still perglin the U.S. District
Court, the U.S. Plaintiffs and Converium jointlygaged the services of
an experienced and highly reputable retired judgattempt to mediate a
settlement.

On 6 and 19 March 2008, the U.S. District Coureduin the U.S. Class
Action (Exhibits 10 and 1) that it had subject-matter jurisdiction only
over the claims asserted bj) (egal or natural persons residing or
domiciled in the United States who had bought teeuBities on any
stock exchange during the Relevant Period andl{ natural or legal
persons, regardless of their place of residenceoonicile, who had
bought ADSs on the New York Stock Exchange during Relevant
Period. The U.S. District Court concluded thadlid not have subject-
matter jurisdiction over the claims of natural eg&l persons who had
purchased Non-U.S. Exchange Shares on Non-U.S.aBgelsand who
were not residing or domiciled in the U.S. at tmeet of purchasei.¢.,
the Non-U.S. Exchange Purchasers). The U.S. Blishourt also ruled
that natural or legal persons who had purchase8¢lerities between 11
December 2001 and 6 January 2002 could not patiiph the U.S.
Class Action.

In view of the above, the U.S. District Court cam#d that the U.S.
Class Action could continue only as i) fatural or legal persons who
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had traded on Non-U.S. Exchanges from 7 Januar@ 28fbugh 2

September 2004 and had resided or been domicilétkitunited States
of America at the time of purchase anid &ll natural or legal persons
who had bought ADSs on the New York Stock Exchabgéveen

7 January 2002 and 2 September 2004, regardlegheof place of

residence or domicile at the time of purchase (th&. Purchasers
mentioned in 1.7 above).

The U.S. District Court’s ruling therefore excludgdm the U.S. Class
Action the Non-U.S. Exchange Purchasers. Thisusimh concerned all
natural and legal persons who at the time of thheh@se of the Securities
had bought the Securities on Non-U.S. Exchangesvtwodwvere not U.S.
residents at the time of purchase, or in the ewéiat legal person, were
not domiciled in the U.S. The shares held by thestiral and legal
persons amounted to approximately two-thirds ofdbestanding shares
of the Securities issued in the IPO and tradechdutie Relevant Period.

Because Avalon (&reekinvestor) had purchased its Non-U.S. Exchange
Shares on the SWX Swiss Exchange and was not dethiaithe U.S., it
was excluded from the class as a result of the DisSrict Court’s ruling,
leaving MPERS as the sole lead plaintiff in the \C8#&ss Action.

On 20 March 2008, MPERS and Avalon moved for reictamation of the
U.S. District Court’s ruling excluding the Non-U.Bxchange Purchasers
from the class.

While that motion for reconsideration was pendingfobe the U.S.

District Court, Converium reached a settlement WHAERS, acting on
behalf of the certified class in the U.S. Classidwgtand with Avalon,

acting for the benefit of the Non-U.S. ExchangecRasers, to resolve all
claims for an aggregate amount of USD 115,000,000e settlement
concerned all claims that had or could have beendit by the class in
the U.S. Class Action or by the Non-U.S. ExchangeclRasers arising
from or relating to their purchases or acquisitiohghe Securities during
the Relevant Period. At that time, the partiesewstill discussing the
form of the overall settlement and where it shobkl presented for
approval and a binding declaration.
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3.21 The parties eventually agreed that the settlementldvbe finalised in
two jurisdictions: i) the settlement for the certified class would be
submitted to the U.S. District Court in the U.Sa€d Action andii() the
settlement for the Non-U.S. Exchange Purchaserghén Amsterdam
Court of Appeal. MPERS and Avalon then negotiatewl agreed
between themselves to allocate the Converium segtie amount with
USD 75,000,000 going to the class in the U.S. Clasgon and the
remaining USD 40,000,000 going to the Non-U.S. Exge Purchasers.
As discussed in greater detail below in chaptd, AMPERS and Avalon
agreed on this allocation because they considehed W.S. class
members’ claims to be stronger than the Non-U.$hkrge Purchasers’
potential claims, in that the Non-U.S. ExchangecRasers had been
excluded from the U.S. Class Action and had feva(y) other realistic
options to seek recovery (in a different jurisdiali. The options for
successfully bringing their alleged claims arcollective basisvere, if
possible, even more limited.

3.22 Also while the U.S. Plaintiffs’ motion for reconsiction of the U.S.
District Court’s class certification ruling was p#mg, and to reflect the
U.S. District Court’'s exclusion of the Non-U.S. Bange Purchasers
from the class, ZFS and the U.S. Plaintiffs reopetieeir settlement
negotiations. The objective of this negotiationswa discuss dividing
the ZFS settlement amount between the U.S. Punchasel the Non-
U.S. Exchange Purchasers to reflect the U.S. Dis@burt’'s decision
that it lacked subject-matter jurisdiction over tNen-U.S. Exchange
Purchasers’ claims. ZFS and the Plaintiffs ulthatagreed that
USD 9,600,000 of ZFS’ payment would be allocatedhi® class in the
U.S. Class Action and that USD 18,400,000 wouldabecated to the
Non-U.S. Exchange Purchasers. This allocation esgmted the
approximate ratio of U.S. Purchasers’ shares to-M& Exchange
Purchasers’ shares — the allocation that the rsgtfiarties had expected
to use when ZFS was intending to enter into a dlaettlement in
August 2007 and before the U.S. Court ruled thisticked subject-matter
jurisdiction over the Non-U.S. Exchange Purchaselams. ZFS and
the U.S. Plaintiffs signed an amended settlemergemgent embodying
these terms on 25 July 2008.
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On 11 August 2008, the U.S. District Court preliamity approved the
U.S. Settlements and ordered that notice of theim$ be sent to the
shareholders and be published or disseminated ar#gus sources,
including the global edition ofhe Wall Street Journalhe Neue Zircher
Zeitung (Zurich, Switzerland),Le Temps(Geneva, Switzerland), the
European edition cfhe Economistand over thé’R Newswire.The U.S.
District Court did not receive a single objectiorthe U.S. Settlements or
to the U.S. Plaintiffs’ counsel's application fataneys’ fees of 20% of
the total settlement amount plus reimbursementheir tout-of-pocket
expenses. On 12 December 2008, the U.S. DistoartQyranted final
approval to the U.S. Settlements (Exhibit 3). Tdegision became final
on 25 June 2009.

The U.S. District Court's 6 March 2008 ruling thamsufficient
jurisdictional contacts with the U.S. existed tatiég a global class of
Converium investors effectively eliminated the ploiisy for Non-U.S.
Exchange Purchasers to obtain any recovery in tie 1dr their losses,
as described in more detail in chapter 7, D. Tt®. Plaintiffs and their
counsel conducted research and contacted Europeamrs in several
countries to determine the best alternative toymuthe dismissed claims
of the Non-U.S. Exchange Purchasers who were eadlfiom the U.S.
Class Action. Because of statute of limitationsues and various
restrictive procedural hurdles, it was determinédt tthe Non-U.S.
Exchange Purchasers did not have a strong legélgros Switzerland
(the most obvious jurisdiction to bring a lawsujaast Converium and
ZFS). During the settlement negotiations thatltedin the Agreements,
all counsel involved in the litigation jointly came the conclusion that
the Netherlands is the European (and non-U.S3diation in which the
Non-U.S. Exchange Purchasers’ interests could fresented on a group
basis and that would offer the opportunity to declthe Agreements
binding. Similarly, the Netherlands appears tothe only non-U.S.
jurisdiction that permits the creation of a setiemvehicle that allows
the Non-U.S. Exchange Purchasers to recover thesek on a collective
basis unless they specifically elect not to be oy the Agreements.
See Chaptet1.
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3.25 In December 2008, after agreement had been reaohedhe U.S.
Settlements and the Agreements, Converium and ABSidually also
entered into separate settlements with the U.SurBies and Exchange
Commission (the SEC’) arising from the SEC'’s investigation into the
issues underlying Converium’s restatement of itaricial statements, as
described above in 3.6. As aforementioned, thesatement related to
Converium’s accounting methodology with respeatddain reinsurance
transactions, and not to the central issue in tif& Qlass Action: the
alleged inadequacy of Converium’s loss reservesthdt admitting or
denying the SEC's allegations, ZFS agreed to paySEEC a penalty of
USD 25 million and to disgorge USD 1 in connectidith “gain obtained
through wrongful conduct’ The settlement entered into by the SEC and
Converium did not include the payment of any pgnaitmonetary sum
by Converium. The SEC announced in April 2010 tihahtends to
distribute ZFS’ settlement payment to certain pasghs of Securities,
including the Non-U.S. Exchange Purchasers. Th&iriloution is
independent of any distributions made or to be maxéger the U.S.
Settlements and the Agreements. This SEC declssnno (negative)
impact whatsoever on the distributions that willrhade to the eligible
Non-U.S. Exchange Purchasers, if the Court of Appklares the
Agreements binding.

3.26  Other than the U.S. proceedings described in thégpter, no other civil,
criminal, or administrative investigations, lawsuior proceedings have
been initiated against Converium or ZFS, and ncerotiudgments,
settlements, penalties, or sanctions have beenlyyaid imposed against
Converium or ZFS, anywhere in the world in conrattivith the matters
at issue in this Amended Petition.

4. MAIN ELEMENTS OF THE AGREEMENTS

41  As will be shown below, the Agreements contain dllthe requisite
elements prescribed by Article 7:907 (2) NCC. Mwear, the

4 Under US law, the repayment of the “gain obtaitredugh wrongful conduct” is a necessary requirerf@n
the SEC to be able to impose a fine. The amousaidfgains mainly has a symbolic significancéenec¢ase
at hand. The disgorgement of USD 1 exclusivelyestto facilitate the imposition of the penaltythg SEC.
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Agreements do not contain any elements on the h#sighich this
Amended Petition should be rejected pursuant tilar?:907 (3) NCC.

The Agreements specify the persons and entitiesaseligible to seek
compensation: the Non-U.S. Exchange Purchasersdshoot, during
the period as prescribed by Article 7:908(2) NCé€gldre that they do
not wish to be bound by the Agreements (the Pp#iig Shareholders
defined in 1.4) and who have a Recognized Claineutige Settlement
Distribution Plan.

The Agreements specify that a total sum of comp@rsés available to

the Participating Shareholders: USD 40,000,000eurtde Converium
Agreement and USD 18,400,000 under the ZFS Agregnbeth plus

accrued interest and less Foundation Expenses, isinaitive Expenses,
Principal Counsel’s fees, and Tax Expenses. litiadd Converium has
agreed to pay up to an additional € 200,000 to ensate for Foundation
Expenses.

The Agreements state that, if the Agreements actaidal binding, the
Participating Shareholders will be eligible to seeknpensation if they
satisfy the criteria as specified in the SettlemBigtribution Plan. In
consultation with an economics expert engaged éyrttundation and its
counsel, the Foundation has developed a plan thraugch the net
settlement proceeds will be equitably distribut&this economics expert
had the same role in connection with the settlenoérthe U.S. Class
Action. In addition, to assist the Foundation idménistering the
settlements and processing all claims made bydgzating Shareholders
in accordance with the terms of the settlements,Bbard has retained
the Administrator. The Administrator has substdntiExperience
administering settlements in international sharééol actions. The
Settlement Distribution Plan is included as Exhibito the Agreements
(Exhibits 1 and 2 to the Amended Petition) anchcorporated into them.

The Agreements provide that Participating Sharedrsldvho wish to
become eligible for compensation must submit taeiplication for this
using a prescribed form (th€laim Form”) by the “Claim Date.” This
Claim Date will be eitheri) 366 days following the date on which notice
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of the issuance of the Binding Declaration mustphbblished or i{) for
any Non-U.S. Exchange Purchaser who, on the daentiice was
published, was not cognizant of his, her, or itgilelity to obtain
compensation, 366 days after he, she, or it becarngrmizant of the
availability of such compensation. However, in ex@ent will a Claim
Form be accepted if it is received by the Admiaisir more than five (5)
years after the date on which the notice of thedBig Declaration was
published. The Agreements thus provide for a clpariod of at least
one year in accordance with the provisions of Aeti¢.907(6) NCC and
1 6.34 of the Court of Appeal’s decision in thieellcase.

4.6  The above-mentioned five-year limit on the filinf daims has been
agreed by Petitioners by analogy to the five-yamaitdtions period under
Dutch law for general contract and tort claims imtidke 3:307 and
Article 3:310, NCC, respectively. Under Article®907(1) and 7:908(1)
NCC, the Agreements are contracts to provide cosgiem to persons
and entities who claim to have suffered injury froneir purchase of
Non-U.S. Exchange Shares, so any claims submittedupnt to the
Agreements are equivalent to claims for contractcampensation.
Those claims therefore should be treated as equivéd contract claims
that are subject to the five-year statute of litiitas.

4.7  Aside from the above, pragmatic reasons requireeslimit on the time
period during which Participating Shareholders msybmit Claim
Forms. Petitioners hope to distribute the full amtoof available
compensation to eligible Participating Shareholdersoon as possible.
However, experience shows that, in settlementhisftype, some money
always remains after the first distribution of kEsttent funds. In
addition, Petitioners have agreed to reserve at 68D 75,000 to pay
claims filed by eligible Participating Shareholdendso were not aware of
their claims on the date on which the notice of Bireding Declaration
was published. If the Foundation were — in prileip required to
withhold any funds remaining after the initial disttion as well as the
money reserved for later-filing claimants for a eutally open-ended
number of years, the Foundation theoretically woudtver be able to
make a final distribution to eligible Participati®pareholders and close
its books. The five-year limitations periods intidles 3:307 and 3:310
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NCC at least put some ascertainable limit on theetain amount of
time for which the Foundation must withhold distiion of the

remaining settlement monies. They also provide Bwticipating

Shareholders with a time frame within which they expect to receive
the final payment.

For the reasons mentioned above, Petitioners hactuded in
Section I.C.6 of the Agreements the above-mentdne-year limit on
submission of Claim Forms by “late” Participatingageholders. “Late”
Participating Shareholders are those shareholdbrs en the date the
notice was published, were not cognizant of thigikglity to apply for
compensation.

Each Claim Form submitted by a Participating Shaldgr must supply
various information and documentation to enable Aldeninistrator to

verify the claim and to determine whether the guditing Shareholder
satisfies the terms of the Settlement Distributitian to be eligible for
compensation, and if so, to determine the amoueteti. The

Administrator shall determine for and on behalf tbk Foundation
whether a request submitted by a Participating Stwdder for payment
under the Agreements is valid.

If a Participating Shareholder and the Foundatienumable to resolve a
dispute about the claim of a Participating Sharmééolto receive
compensation or about the calculation thereof, articipating
Shareholder may refer the dispute to a disputduso body (‘Dispute
Resolution Body) that will resolve such disputes through “binding
advice” under article 900 Book 7 of the Netherlar@isil Code or,
alternatively, may initiate a proceeding in the Aendam District Court.
The Dispute Resolution Body RB”) is an independent, one-person
body governed by the Regulations of the DisputeoRésn Body (the
“Regulations’). The DRB member, who has yet to be appointael b&

a retired judge or a person of similar capacitye Tiember of the DRB,
nominated by the Foundation and subject to theayaprof Converium,
ZFS and VEB, will be appointed for an indefiniteripd of time.
Pursuant to the DRB Regulations, the binding adv$all be impartial
and independent of the parties to the Settlememéeéxgents, including
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the Foundation. Additionally, the binding advisoay not be employed
by Converium, ZFS or VEB, and cannot be a currentfamer
shareholder of Converium or ZFS. If the partiesnca agree on a DRB
member to be recommended or appointed, they setifign the District
Court in Amsterdam to appoint the DRB member. ThguRations of the
Dispute Resolution Body are incorporated into thgge®ments and are
annexed to them as Exhibit D. The fees and expenfethe DRB
member relating to claimants’ disputes shall bel figom the settlement
funds. The Petitioners will inform the Court ofppeal prior to the
hearing of the name of the person that will be appd as the member.

The DRB can also resolve disputes that may arig@immection with the
payment or the reasonableness of the Foundatiotpenses. Such
disputes may be submitted by Converium, ZFS orRbeendation. The
parties must negotiate in good faith an approppateess by which the
dispute will be presented to, and decided by, tRBD The parties to
such dispute each must pay half of the fees andrsgs incurred by the
DRB. If Converium and ZFS join together in a dispwagainst the
Foundation, they must each pay one quarter of dted of the DRB'’s

total fees and expenses.

The Agreements allow Non-U.S. Exchange Purchasbsde not wish
to be bound by the Agreements and the Binding Datitan to exclude
themselves by submitting an opt-out statement.itiGtetrs have asked
the Court of Appeal to approve a deadline for suiimg this opt-out
statement ending on the last day of the third mdoitbwing the month
in which notice is published as meant in ArticlelZ(B) Netherlands
Code of Civil Procedure; provided, howeyvtrat a Non-U.S. Exchange
Purchaser who could not have been aware of his, dreits alleged
damage as of the notice publication date may sudmdpt-out statement
within six months after being notified in writingf dis, her, or its
eligibility for compensation under the Agreementxl aof the right to
submit an opt-out statement within that six-morehiqu.

The Agreements contain termination provisions atgbd under
Article 7:908(4) NCC.
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4.14 The table below states where the elements requimeder Article
7:907(2) NCC can be found in the Agreements, a$ aslthe opt-out
deadline of Article 7:908(2) NCC and the terminatjrovisions under
Article 7:908(4) NCC.
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Element Article in Article in ZFS
Converium Agreement
Agreement

A description of the group or 8§ 11.LA.3, 8§ 1LA.3,

groups of persons for whom the | XIIl.A.51, XII.A.54,

agreement has been concluded, | XIIl.LA.55, and | XIIl.A.60, and

according to the nature and Exhibit D Exhibit D

seriousness of the damage (art.

7:907(2)(a) NCC)

An indication as accurate as § XIlll.LA.51 8 XIIl.LA.54

possible of the number of persong

belonging to such group or groups

(art. 7:907(2)(b) NCC)

The compensation awarded to thesEs I.A, ILA, 88 LA, IlLA,

persons (art. 7:907(2)(c) NCC) XIIl.A.49, XIIILA.52,
XILA. 72, and | XIIl.LA.78, and
Exhibit D Exhibit D

The conditions these persons mustg§s I1.C, 88 11.C,

fulfil in order to be eligible for this | XII.A.55, and | XIIl.A.60, and

compensation (art. 7:907(2)(d) Exhibit D Exhibit D

NCC)

The manner in which the 88 11.B, II.C, 88 II.B, II.C,

compensation is determined and | and Exhibit D | and Exhibit D

can be obtained (art. 7:907(2)(e)

NCC)

The name and place of residence|d8 VII.A.1, 88 VIL.A.1,

the person to whom the written | XIIl.A.2 VIILA.5,

notification referred to in XIILA.2

Article 908 ((2) and (3)) can be

given (art. 7:907(2)(f) NCC)

The conditions and time period for § VII g Vil

submitting an opt-out statement

The termination provision pursuant8 Xl § Xl

to Article 908 (4)
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INTERNATIONAL JURISDICTION AND
JURISDICTIONAL COMPETENCE

International Jurisdiction

For purposes of assessing its international jwigxi, the Court of
Appeal must treat as defendants those persons rittee on whose
benefit Petitioners 3 and 4 (the Foundation and VE&ve signed the
Agreements. After all, said persons and entitresb@ing summoned to
appear in connection with the Amended Petition.

For Non-U.S. Exchange Purchasers who were domiciledthe
Netherlands at the time of the filing of this AmeddPetition, the Court
of Appeal can derive international jurisdiction endArticle 2(1) of the
Brussels | Regulation, as this Court concludedsimecent decision re the
Shell Settlement on 29 May 2009 (LIN:BI5744, 1 %.18he group of
Non-U.S. Exchange Purchasers comprises approxiyna@ Non-U.S.
Exchange Purchasers who are domiciled in the Netids, many of
whom are nominees, and seven of whom collectivelg 285,498 Non-
U.S. Exchange Shares.Exhibit 12) (Petitioners currently have no
information on the number of Non-U.S. Exchange 8édreld by the
other Non-U.S. Exchange Purchasers domiciled in Ne¢herlands.)
Petitioners request that the Court of Appeal dedigrihe list to be a
“file” [ bestandl in the sense of article 1(c) of the Dutch Persdbata
Protection Act Wet bescherming persooonsgegejess that the file is
not included in the public case documents.

For Non-U.S. Exchange Purchasers domiciled in &e sthat is a
signatory to the Brussels | Regulation or the EVEXnvention other
than the Netherlands, the Court of Appeal can deiivternational

jurisdiction pursuant to Article 6 (preamble) arld f said Regulation
and Convention. After all, because Petitionerairabk against the latter
group of shareholders and Petitioners’ claims egathe Non-U.S.
Exchange Purchasers domiciled in the Netherlands sar closely
connected, the proper administration of justice @sak expedient to hear
and determine those claims together and to avoid tisk of

irreconcilable judgments resulting from separatepedings.
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The Court of Appeal concluded in ttghell decision (T 5.21) that the
“claims” at issue must be considered the actiongetdrought by Shell
against the persons to whom — according to thossops’ assertions —
damage has been caused by the events underlyietitiarpto declare a
WCAM settlement binding. The Court of Appeal razs that:

‘Insofar as these persons are domiciled in the Biddmds, one of
those “claims” comprises this request for a bindidgclaration

pursuant to Article 1013 NCCP. The other contmagtstates do
not provide for such a “claim”; with respect to the countries
one might consider claims aiming for a declaratpuggment that
those persons are only entitled to a claim under 8ettlement
Agreement and that Shell is not additionally liabde wrongful

conduct.’

A similar situation exists here. The Petitionefsfaims” against the
Non-U.S. Exchange Purchasers domiciled in the Niethés arise under
the WCAM, while Petitioners’ claims against the Ndr&. Exchange
Purchasers domiciled in other contracting statesth@® Brussels |
Regulation or the EVEX Convention are equivalentctaims for a
declaratory judgment that those persons and entitie only eligible to
pursue a claim under the Agreements and that Comesind ZFS are
not additionally liable.

Petitioners’ claims against persons and entitiesnicited outside the
Netherlands but in contracting states to the BitadsRegulation or the
EVEX Convention are so closely connected to Peiiie’ claims against
the Netherlands domiciliaries that it is expedtenhear and determine all
of those claims together to avoid the risk of iomgilable judgments
resulting from separate proceedings. All of tholséms are based on the
same complex of facts, which allegedly constituteengful action by
ZFS and Converiummis-a-visNon-U.S. Exchange Purchasers and which
allegedly caused damage to said group of sharetsoldéhis complex of
facts did not occur in all the individual countriésit is “common” to all
Non-U.S. Exchange Purchasers and “concentratetithanand place.
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This Court of Appeal reached a similar conclusionhie Shellcase (in
5.21):

‘It is forthwith evident that in the event of thejuatication of
these disputes in separate countries and evenffgratit courts
within a single country, this will not only lead goeat divergence
but also to conflicting and irreconcilable judgmenin the
process, since the divergence will also occur wittie same
factual and legal situation's

All of those claims are additionally based on tlzane Agreements,
which seek to provide compensation to the Non-UEXchange
Purchasers and to limit Converium’'s and ZFS’ furthability for any
allegedly wrongful conduct. If Converium and ZF&ukd not assert their
claims against the entire group of Non-U.S. ExcleaRgrchasers in a
single proceeding, the Agreements would not ekistause no Non-U.S.
Exchange Purchaser has a pending lawsuit againstediam or ZFS
anywhere in the world based on his, her, or itsipage or acquisition of
Non-U.S. Exchange Shares during the Relevant Peiwith the
exception of the U.S. Class Action from which thegre eventually
excluded). In view of the absence of such procegsiConverium and
ZFS do not have the intention to provide compeasatdo Non-U.S.
Exchange Purchasers on an individual basis. Thesehgents are
designed to address all Non-U.S. Exchange Purdsigsetential claims
against Converium and ZFS on a global basis andi@ra global
resolution, and Petitioners would not have madesdhAgreements if
such a global resolution were not feasible.

In view of the above, Petitioners’ claims agairlsiNon-U.S. Exchange
Purchasers — whether they are domiciled in the étlethds or in another
contracting state to the Brussels | RegulatiorherEVEX Convention —
are so closely interconnected that they must beréted together and
simultaneously to avoid the risk of irreconcilaljiglgments resulting
from separate proceedings.

With regard to Non-U.S. Exchange Purchasers whonateesident or
domiciled in a contracting state to the Brussdtggulation or the EVEX
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Convention, the Dutch courts have jurisdiction parg to Article 3
(preamble) and (a) NCCP, because two Petitionersamely the
Foundation and VEB — are domiciled in the Netheftan This Court
reached a similar conclusion in tishell decision, where it held (in |
5.16) that Article 3 (preamble) and (a) NCCP créateternational
jurisdiction for the Dutch courts over Non-U.S. Baoge Purchasers
who were not domiciled in above-mentioned contracstates, because
“five of the applicants have their domicile in tRetherlands.”

Neither the EEX Regulation nor section 3 Dutch Cofti€ivil Procedure
gives the court the option to decline jurisdiction relying on aforum-
non-conveniensdoctrine if jurisdiction is the result of applicati of the
relevant rules.

Jurisdiction
The Amsterdam Court of Appeal has exclusivsgiction pursuant to
Article 1013 (3) NCCP to take cognizance of thisexided Petition

REPRESENTATIVENESS

Introduction

Article 7:907(1) NCC states that a contract thatthe subject of a
WCAM petition must be “entered into by a foundation association
possessing full legal capacity,” and Article 7:R)7(pening words, and
(f) NCC require the foundation or association to befficiently
representative of the interests of those for whioseefit a settlement
agreement was concluded.

The factors that should be assessed when detegrénfoundation’s or
association’s representativeness with regard toiritexests of persons
and entities in whose favour the WCAM-contract bagn made were
enumerated during the passage of the WCAM throagliaent:

‘The representativeness of the interest group magfeged, for
example, from the other activities which the grbag performed
in order to serve the interests of the aggrievedigs, from the
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number of aggrieved parties who have joined orrasmbers of
the group or from the extent to which the aggrieyedties

themselves accept the group as representative. The

representativeness may also be inferred from tlee thaat the
group has acted as a negotiating partner in relatito the
damage causing event(s), not only in relation te garty or
parties causing the damage but also, for examplegiation to
the government authorities. Acting as spokespeirstime media
may also be an important indication.

In its judgment of 27 January 2007 (JOR 2007,71ph&@Dexiacase, the
Amsterdam Court of Appeal held the following in . 2&

‘It is not necessary that it appears for each @ tbur petitioners
individually that they are representative of theokehgroup of
aggrieved persons. It follows from the statutomes that it is

sufficient that the petitioners jointly sufficignttepresent the
interests of the persons for whose benefit theeagent under the
Dutch Act on the Collective Settlement of Mass Oper@laims

(WCAM) was concluded, provided that each of thetipeers

individually is sufficiently representative of affatiently large

group of these persons.’

This principle was confirmed in the Court of Appegudgments of 29
May 2009 (LJN:BI5744) reShell (1 6.22) and of 15 July 2009
(LIN:BJ2691) reVedior (T 4.20). In theVedior judgment, the Court
added that the assessment of representativengsinbparties should
take into consideration the fact that it is likehat a significant portion
(possibly even a majority) of the persons awardempensation under
the Agreement reside or are established outside Neé&herlands.
However, if all other criteria are met, the singlessibility that a
significant portion (perhaps even a majority) oé thersons or entities
awarded compensation under the Agreement mightdeesir be
established outside the Netherlands does not prétveragreement from

® Explanatory Memorandum, Parliamentary Papers0B22004, 29414, no. 3, p. 16ee alsdhe loose-leaf

publication of the Code of Civil Procedure, Titk, hote 2 (A.J.M. van Mierlo).
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being declared bindingVédior judgment § 4.7). Those persons or
entities fully belong to the “persons on whom daenadlegedly was
inflicted” within the meaning of Article 7:907(1)@CLC.

Petitioners observe that the representativenesheofVEB — which is
both a Petitioner and a Participant in the Fouwdati for the interests of
shareholders who reside in the Netherlahds been accepted without
reservation by this Court of Appeal in previous W&Aroceedings
(judgment of 27 January 2007, JOR 2007, 71Degig judgment of 29
May 2009, LJN:BI5744, reShell judgment of 15 July 2009,
LIN:BJ2691, re/edion.

Further, with regard to the representativenesshef Foundation, the
following applies. In its judgment of 29 May 20QRJIN:BI5744) re
Shell (11 6.3, 6.21-6.25), this Court of Appeal heldttlza similar
foundation — the Stichting Shell Reserves Compe@nsatoundation,
which was organized to provide relief to purchas#r&hell securities
who claimed to have been injured by a decline elue of their shares
in a certain period — was sufficiently represemtatf the group of non-
U.S. exchange purchasers of Shell securities tefpafrticles 7:907(1)
and (3)(f) NCC. In th&/edior proceedings, a similar foundation that had
Dutch and foreign institutional investors and shatder organizations as
its participants was also deemed to be sufficiergjyresentative of the
interests of persons for the benefit of whom thétleseent was
concluded, regardless of whether they resided oe wstablished inside
or outside the Netherlandgddiordecision | 4.21).

The Foundation and VEB are sufficiently represevegaof the interests
of the Non-U.S. Exchange Purchasers, on the fatigwgrounds:

* The number, location, and characteristics of Haeticipants of
the Foundation and the members of VEB; and

* The activities of the Foundation and VEB in therest of the
Participating Shareholders before and after thelasion of the
Agreements.

The above will be explained in more detail belowirst, Petitioners
discuss the statutory objectives of the FoundatimhVEB.
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6.9 The Foundation, according to article 3.1 of itsidles of Association
(see Exhibit 4), has as its purpose:

‘(a) representing the interests of the Investorsl dnterest
Groups in connection with the Settlement Agreemtents
be submitted to the Court of Appeal pursuant to the
Dutch Class Action Financial Settlement Act (Wet
Collectieve Afwikkeling Massaschade);

(b) acquiring and distributing financial compenigat for the
damages (or part thereof) the Investors claim tweha
suffered, with due observance of the Settlement
Agreements, and to do all that is related or may be
conducive to the foregoing, all in the broadestssenf
the word.’

6.10 VEB has as its statutory objective (see Exhibita&icle 3.1) “the
promotion of the interests of shareholders in theatlest sense of the
word.” As the Court of Appeal stated in tBhelldecision (1 6.23), VEB

‘actually develops numerous activities that can balified as
the common promotion of the interests of sharemsldesiding
or having abode in the Netherlands. That is whisitndeed
sufficiently representative (...) with regard targens residing or
having abode in the Netherlands for the benefitwvbbm the
Settlement Agreement has been concluded

Number of Participants and members

6.11 The Foundation and its Participants, including VERd its members,
represent, both individually and jointly, a sigodént number of
shareholders. These shareholders are domiciledafious countries,
consistent with the geographic spread of the Ndh-UExchange
Purchasers during the Relevant Period.

50077089 M 3833788/ 3
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By entering into a Participation Agreement, eachiéipant agrees until

the settlement funds are distributed (i) to sugserthe policies set by the
Foundation’s Board, (ii) to advise the Foundation general business
matters, and (iii) to support the Settlement Agreets and the parties’
intentions to petition the Amsterdam Court of Appea declare the

Agreements binding.

As stated in the Foundation’s Articles of Associatithe Foundation’'s
Participants must be consulted for resolutionshef Board to adopt the
Foundation’s budget; its balance sheet, statenfeagsets and liabilities,
and annual report of its activities; to amend toeri€lation’s Articles of
Association; and to dissolve the Foundation. Muweep Participants
maintain authority to appoint or dismiss memberghaf Foundation’s
Board by resolution.

The majority of the Participants come from (i) Sweitand, where the
overwhelming majority of the registered holdersNufn-U.S. Exchange
Shares as well as the headquarters of Converiura leeated, and (ii)

the United Kingdom. Switzerland and the Uniteddfiom also have by
far the largest number of registered Non-U.S. ErglaShares. As of 31
December 2003, 2,467 registered shareholders mgsidi Switzerland

held 17.64% of the registered common shares (71@T&hares), and 19
registered shareholders residing in the United #amy held 24.44%

(9,719,918 shares) of the registered common slaare$ that same date.
(See opinion of Dr. Scott Hakal&xhibit 13, in particular Exhibit C

attached thereto). (These numbers reflect onlystergd shares and
registered shareholders. The settling partiesaddmow the number of
beneficial owners for whom registered shareholdeight be acting as
nominees.) Other information provided by the Adstitator shows that
there are about 8,500 shareholders from Switzerkmil about 1,500
shareholders from the United Kingdom and that tal humber of Non-

U.S. Exchange Purchasers is approximately 12,B880ilit 19).

The Participants from Switzerland aBaumann & CIE Banquers,
Providentia AG, Generali (Schweiz) Holding AG, EKZurich,

Comunitas Vorsorgestiftung, and Baloise Asset Manant (see
Exhibit 5). The Participants from the United Kimga are Aviva
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Investors Global Services Ltd., Hermes Investmerindjement Ltd.,
M&G Investment Management Ltd., Merseyside PensBcheme,
Electricity Supply Pension Scheme, Mars Associ&esirement Plan,
The Scottish Investment Trust PLC, and Scottish &wilastle Pension
Plan Trustee Ltd, MGN Pension Trustees Ltd as wsllthe United
Kingdom Shareholders Association, a UK sharehotitganization (see
Exhibit 5).

Other Participants are located in:

. the Netherlands (MN Services NV, Stichting Mars
Pensioenfonds, and VEB),

. Singapore (Government of Singapore Investment Catjom Pte
Ltd., which owned approximately 5% of the Non-UERchange
Shares),

. Belgium (BNP Paribas Investment Partners Be Hol&y),

. Greece (Avalon), and

. other European countries (including other sharedrold

organizations from France, Germany, Luxembourgjrsialy,
and Austria, and Euroshareholders) (see Exhibit 5).

A considerable number of registered holders of Be&esi come from
these countries (see opinion of Dr. Scott Hakaid,liit 13, in particular
Exhibit C attached thereto).

As explained in 2.19 et seq., VEB also promotesinkerests of Dutch
retail shareholders. It has at this time approxiya50,000 members,
making it the biggest promoter of retail sharehdtdénterests in the
Netherlands.

The Participants, or insofar as applicable theimimers, similarly to all
other Non-U.S. Exchange Purchasers, allegedly mdff@mjury during the
Relevant Period as a result of the same allegedlydtilent conduct and
material misstatements made by Converium and ZF®y Tand seek
compensation for the damages they sustained (othieir members,
where the participant is an interest group). Taets relevant to the
alleged misstatements and omissions are the samihdoParticipants
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(and/or their members) and all other Non-U.S. ErgeaPurchasers, all
of whom were allegedly affected all in the same neain Participants
hope to obtain financial recovery for themselvedoortheir members in
the same manner as the other Participating Shaleisopursuant to the
Plan of Distribution incorporated in the Settlemémgfreements. Apart
from their shared interest in having the Court gipdal declare the
Settlement Agreements binding, each of the Fouoatitwenty-nine

(29) Participants is an independent, private otitut®onal investor, or a
shareholder interest group.

At the time of filing the Amended Petition Petitams do not have
information about the actual holdings of each Egdint in Converium
stock during the Relevant Period. Each Participapbn signing the
Participant Agreement, confirmed that it had puseltaConverium stock
during the Relevant Period. Upon obtaining thfsrimation, Petitioners
will provide it to the Court.

Other activities by the Foundation and VEB

The representativeness of the Foundation and VEBriker illustrated
by their activities for the benefit of the Non-U.Bxchange Purchasers.
The Foundation has engaged a public relations adve ensure that
adequate publicity is given to the Agreements. IKwhalf of the
Foundation, the settlements were discussed withelanternational
investors at major international conferences ainggkcifically at
investors, held in March 2008 Amsterdam, in July 2009n Frankfurt,
in June 2009and March 201%in London, in January 2010in Geneva,
in April 2010" in Edinburgh, in May 2018 in Brussels and in April
2010 in Washington, D.C. Since the conclusion of thge®ements, and
even during the final negotiations towards the A&gnents, the

® Organized by ICGN.

" Organized by Deminor.

8 Organized by the UK Trade Union Congress.

° Organized by the International Corporate Goveraayetwork (ICGN).
1% Organized by Deminor.

1 Organized by the National Association of Pensionds.

2 Organized by Deminor.

13 Organized by the Council of Institutional Investor
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Foundation and VEB have actively and successfultyagted new
Participants.

THE COMPENSATION IS NOT UNREASONABLE
Introduction

Petitioners believe that the amount of compensdbonvhich Non-U.S.
Exchange Purchasers will be eligible is the bestrrative for a swift,
certain, and reasonable recovery for their alldgedes. Without these
Agreements, Non-U.S. Exchange Purchasers would livaited, if any,
ability to recover their losses in U.S. courts thep countries. It is even
more likely that these Agreements offer Non-U.Schiange Purchasers
the only possibility for compensation. Taking iriecount the wide
support for the Agreements among Non-U.S. ExchaRgechasers
(including the Participant§, the lack of any litigation outside the U.S.
by Non-U.S. Exchange Purchasers, the limited opti¢ifi any) for
recovery through litigation, and the speed with akhicompensation
could be obtained under the Agreements, Petitioresgectfully submit
that a Binding Declaration of the Agreements pringdfor the Total
Settlement Payment of USD 58,400,000 is fair andarable.

A. Lack of Litigation Brought Outside the U.S. by No&is.
Exchange Purchasers

Not a single action has been filed outside the ddainst Converium or
ZFS asserting any claims in connection with thegadey or inadequacy
of Converium’'s loss reserves or Converium’'s statgmeabout its
financial condition as described in Chapter 3. Tésolution of the U.S.

1% As discussed above, the Foundation, which is afDeitity and a Petitioner in this proceeding asiposed

of 29 Participants that have signed Participatigne&ments and affirmatively support the Agreemefitse

Participants of the Foundation are from countrresiad the world, including Switzerland, the Nethads,

the United Kingdom, and Singapore, where most @Mbn-U.S. Exchange Purchasers resided during the

Relevant Period.
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Class Action has brought an end to all proceedihgswere pending in
the U.S. against ZFS and Converium with respetiid@urrent issue.

The lack of litigation suggests that no Non-U.Sclange Purchaser
considers bringing a lawsuit to be a viable optidiis conclusion is not
surprising, because, as discussed in more detaivb&urther litigation is
not realistically feasible at this point for the MNU.S. Exchange
Purchasers. This group would not be able to prdeex class action for
damages outside the United States. And if Non-UESchange
Purchasers were to file separate actions in Eumpanywhere else
outside the United States, their possible claimyg heve become time-
barred, either fully or in part, and Non-U.S. Exede Purchasers would
have to prove all elements of their claims requifed establishing
liability without having the possibility of condung pre-trial discovery.
Additionally, in each individual case, the courtwie have to decide a
number of very complex factual and legal issuedluging whether ZFS
and Converium could be held liable under the applie law and the
extent of the losses for which they could be hekcbantable (if liability
could even be established). And, moreover, if Nom-U.S. Exchange
Purchasers were not successful on their claimyg, wwaild be subject to
“loser pays” rules in most countries (including &erland, the United
Kingdom, and the Netherlands).

The lack of pending litigation anywhere outside theited States also
means that Non-U.S. Exchange Purchasers would ablaimo benefit
from any precedent from such lawsuits. Consequeritie relief

provided by the Agreements effectively is the oobncrete and viable
relief available to the Non-U.S. Exchange Purchaser

By contrast, if the Agreements are declared bindithge Non-U.S.

Exchange Purchasers who did not file any suit ag&onverium and/or
ZFS (or against any of the other defendants irlki& Class Action) and
who do not timely and validly exclude themselvasfrthe effect of the
Binding Declaration will be eligible to seek a cagngation payment
without having had to incur the substantial tim&pense, and risks
associated with bringing potential individual laigpn.
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B. Reasonable Balance of Risks and Benefits of Settkem

In the opinion of Petitioners, the Agreements offereasonable balance
between the risks involved in any actions that ddue initiated by the
Non-U.S. Exchange Purchasers on the one hand, hentbenefits that
Non-U.S. Exchange Purchasers could obtain fronAtdreements on the
other. A Non-U.S. Exchange Purchaser who doesvigdt to be bound
by the Agreements will be free to exclude himsedfiself, or itself from
the effect thereof and to individually pursue Hisy, or its claims in a
separate forum or otherwise. Nevertheless, afodétin greater detail
below, there are serious procedural and substahtivdles to bringing
such an action.

(&) The Procedural Hurdles in Non-U.S. Litigation

If a Non-U.S. Exchange Purchaser were to file atoacrelating to
Converium’s loss reserves and the decline in Cdounes stock price,
Switzerland might be the most likely forum for swclease, because both
Converium and ZFS are based in Switzerland. Adnghg the
Foundation retained a distinguished expert on Siassto prepare an
opinion on the viability of any such potential peedings in Switzerland.
This expert concluded that all possible claims ohrium investors
would almost certainly be barred by the applicatutes of limitations.
As Professor Dr. Peter Nobel, Chair for Swiss aridrhational Business
Law at the Institute for European and InternatidBasiness Law at the
University of St. Gallen, Switzerland, explainsan opinion written at
the Foundation’s request, Swiss law allows investor bring a civil
claim for initial public offering prospectus lialty under Article 752 of
the Swiss Code of ObligationsGO”) or a civil claim for liability for an
unlawful act under Article 41 of the Swiss COExkibit 14, 7127-30,
1937-41, respectively) Civil prospectus liabilitjaims brought under
Art. 752 CO must be brought within 5 years from timee the plaintiff
actually learned of his damage and of the persabldi (a “relative”
limitations period), but in all events no more tHehyears from the day
after the day of the act causing the damage (asofate” limitations
period) (Art. 760 CO, Exhibit 14, q1 31-36). Favilcclaims alleging
“unlawful acts” under Art. 41 CO, a one-year relatiimitations period
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applies under Art. 60(1) CO, and the absolute &tionhs period is ten
years after the day the unlawful act occurreda tlaim asserted under
Art. 760 or Art. 41 CO results from an act thatillegal under the

criminal law, then the statute of limitations mag longer than under the
civil statutes of limitations. (Exhibit 14, 11 44~ see 7.14 below)

The relative limitations period begins to run whiéw injured party

receives actual knowledge of the basic elemenh®fdamage and of the
identity of the person liable. (Exhibit 14, 9 42} However, in

determining when a claimant received actual knog#edthe Swiss
Federal Court (the highest court in Switzerland)piactice takes into
consideration whether the damaged party “actedferdntly or with a

total lack of interest in protecting his rights” xitbit 14, § 33). A

damaged party is expected to act in good faittxhigt 14, 1 33, 43)

In the present matter, Converium issued the pragpeor its IPO in
December 2001 — more than eight years ago. Camaefdegan
disclosing its loss-reserve deficiencies in 200%ccording to the U.S.
Plaintiffs, it fully disclosed the alleged “full uth” about its financial
condition by 2 September 2004: more than five yeas. Therefore,
even if the statute of limitations were to run ofigm the last of those
dates,i.e, when the full disclosure of the alleged “truth&carred in
September 2004, a claim for civil prospectus ligbilinder Article 752
CO still would be time-barred under the applicablgear relative
limitations period. (Exhibit 1435) Likewise, an action brought for
civil claims under Art. 41 CO’s one-year relativienitations period
would be time-barred. (Exhibit 14 13 and 14) Furthermore, the
criminal statutes of limitations are not likely tme implicated here,
because no criminal proceedings have been browmg&witzerland or
elsewhere as a result of the disclosures and coatligsue here.

Under Swiss law the U.S. Class Action against Cooweand ZFS also
would not interrupt the applicable statute of litibns period.
According to Professor Dr. Nobel, the U.S. Distf@urt did not have
jurisdiction over the Non-U.S. Exchange Purchaseaims under either
Swiss or U.S. law, so Swiss law would not view th&. Class Action as
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capable of stopping the Swiss statutes of limitetidor the Non-U.S.
Exchange Purchasers’ potential claims (Exhibit{122).

Moreover, even if Non-U.S. Exchange Purchasers Bomecould
overcome this (statute of limitations) obstaclegnthadditional strong
procedural barriers would exist to litigating sudhims in Switzerland
(and elsewhere), as Professor Dr. Nobel describdetail in his opinion.
For example, in a Swiss proceeding,Non-U.S. Exchange Purchasers
would not have access to pre-trial discovery, g thould need to invest
substantial resources drafting the initial comglaind preparing for trial
without being able to obtain documents and inforomatirectly from
ZFS and Converiumjij each Non-U.S. Exchange Purchaser would need
to prove that he, she, or it actually relied on @wium’s alleged
misrepresentations (causal connection), becauses$awi (unlike federal
law in the United States) does not have the rediatuctrine that makes it
simpler for plaintiffs to file claims in situatiorige the matter at hand,;
(iii) contingency fee arrangements with counsel ardnilpited under
Swiss law, so litigants would have to pay their res®l substantial fees
associated with prosecuting such actions) if not successful, the
plaintiffs would also risk having to pay costs aatlorneys fees to
Converium and ZFS, and)(a final judgment from a Swiss court on such
a complex matter could take 3 to 6 years or lotigen the date of the
filing of the complaint. (Exhibit 14, Section VI.€(] 121)

Additionally, each Non-U.S. Exchange Purchaser ddwdve to initiate

individual proceedings, because proceedings sinlarlass actions for
damages in the United States are not availablewitz&land (or most

other jurisdictions), and courts therefore woulcechdo evaluate each
Non-U.S. Exchange Purchaser’s claim separatelych S&ctions could

last for many years, causing Non-U.S. Exchange Hasers to incur
large costs, and could ultimately result in Non-U.Exchange

Purchasers’ receiving no compensation. MoreovBigrzU.S. Exchange
Purchaser’s individual damages coulddeeminimusand not sufficient to
justify the risks or expense of litigating at ali litigant would at most

have a minor chance of success in advance. In ofdhis, the certainty
of payment to eligible Non-U.S. Exchange Purchagéreugh the

Agreements far outweighs the risks of (continuéldtion.
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In addition, as Professor Dr. Nobel further expain his opinion,

proving causation and damages can be very prollematases such as
this one, where damages are sought based on djiefigésk statements
made in a prospectus or related documentation.hilfExL4, 11 75-76)

Under the strict prerequisites of establishing aseh connection as
employed by the Swiss courts, Non-U.S. Exchangechasers suing
under Swiss law would have to prove that in alklikood the false
statements caused an incorrect share price andhhancorrect share
price caused damage. Additionally, Non-U.S. ExgearPurchasers
would need to demonstrate that they purchasedhies directly based
on the false statements. In fact, the Swiss Féd€eurt has

acknowledged the difficulty of proving the causahpection in cases
concerning prospectus liability. (Exhibit 14, f79) Consequently,
any such claims for damages would generally becdiffto prove and

could effectively be contested by ZFS and Converumthe merits.

Finally, because all potential claims for damagaseld on the violation
of provisions of civil law are time-barred under iSsvlaw, Non-U.S.
Exchange Purchasers seeking to pursue a legal aafusetion in
Switzerland might try to proceed by claiming a at@n of a provision of
the Swiss criminal law, which provides a longertigt of limitations
(Exhibit 14, 1 44-47). But any Non-U.S. Exchariggrchasers who
sought to bring such claims in Switzerland wouldéhto satisfy not only
the various procedural requirements set forth abbwealso a heavy set
of substantive legal burdens. For example, a tifaiwould need to
prove that officers or directors of ZFS and/or Gemwm violated Swiss
criminal law. This too, however, would be extreyndifficult to prove —
especially where, as here, no criminal investigatim proceeding has
been initiated in Switzerland (or anywhere elstheaworld) based on the
underlying events and/or the disclosures that thisended Petition
concerns. It is much more difficult to prove cnval behaviour than to
prove a non-criminal unlawful act. For example,daminal fraud under
Art. 146 SPC, the element of deceitful misrepresentation ad asl
proof of intent for self-enrichment are very higlrdiles.

!5 In his English language opinion, Professor Dr. &lalses the abbreviation SPC for “Swiss Penal Code”
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(b) The Procedural Hurdles in U.S. Litigation

The Non-U.S. Exchange Purchasers also would netylibe able to
litigate their claims (again) before a United Sgateurt.

As discussed above, the U.S. Class Action was raiigi brought on
behalf of all investors — including the Non-U.S.cBange Purchasers —
who bought or otherwise acquired Securities dutfreg period from 11
December 2001 through 2 September 2004. Howetethea class
certification stage, the U.S. District Court ruletat it did not have
subject-matter jurisdiction over the claims of Hdrs. persons and/or
legal entities not domiciled in the U.S. who hadgbased Converium
shares on Non-U.S. Exchanges. The U.S. DistricuriCtherefore
excluded the Non-U.S. Exchange Purchasers frort8eClass Action.

In ruling that it did not have subject-matter jdittion over the claims of
the Non-U.S. Exchange Purchasers, the U.S. Dighaetrt applied two
tests, well-established in U.S. case law, for deit@ng whether the
United States securities laws and regulations caeerU.S. investors’
transactions in securities of non-U.S. corporatioos non-U.S.
exchanges. The first criterion is the “conduct’tégse., whether the
defendants’ conduct in the U.S. was significant anaterial to the
alleged fraud and directly caused the non-U.S.store’ alleged losses).
The second criterion is the “effects testé( whether conduct outside the
U.S. had a substantial adverse effect on U.S. iake®r U.S. securities
markets). The U.S. District Court held that th& LPlaintiffs could meet
neither test on behalf of the Non-U.S. Exchangelfagers.

As mentioned, the tests applied by the U.S. Dis@murt were based on
existing precedent. The correct application oftést by the U.S. District
Court was reaffirmed in a decision issued in arelated caseMorrison

v. National Australia Bank Ltd.547 F.3d 167 (2d Cir. 2008)) by the
United States Court of Appeals for the Second @ircurhis is the
appeals court that would have had jurisdiction ¢éarhany appeal from
the judgments of the U.S. District Court in the t@atat hand. In a
decision issued on 24 June 2010, the United Statggeme Court
affirmed the decision of the United States CourtAgipeals for the
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Second Circuit inMorrison, but discarded the “conduct” and “effects
tests, holding instead that the anti-fraud provisod the U.S. securities
laws ‘“reaches the use of a manipulative or decepiifevice or
contrivance only in connection with the purchasesale of a security
listed on an American stock exchange, and the pgeclor sale of any
other security in the United StatesVlorrison v. National Australia Bank
Ltd. (United States Supreme Court 24 June 2010; 130t.S2869
(2010)). Under this decision, the Non-U.S. ExcleRgrchasers cannot
pursue their claims under the U.S. securities laws.

Following the aforementioned order of the U.S. istCourt, ruling that
it had no subject-matter jurisdiction to hear thaines of the Non-U.S.
Exchange Purchasers, the U.S. Plaintiffs filed dioncasking the U.S.
District Court to reconsider its ruling on juristiam and to take into
consideration evidence obtained through discovarpgrtedly indicating
that certain conduct in furtherance of the alleffadd took place in the
U.S. The likelihood of success on any motion fecansideration is
generally very low. Moreover, given the appella@urt's
aforementioned decision in thorrison case, in which the application of
the well-established tests was reconfirmed, the Bl&ntiffs’ chances of
succeeding on appeal were estimated to be paricltav. As further
described in the opinion of Professor Linda SiltemgMartin Lipton
Professor of Law at the New York University SchoblLaw (Exhibit
15), written at the request of the Foundation, the peidence presented
by the U.S. Plaintiffs in their motion for reconsidtion was not likely to
alter the U.S. District Court’s original ruling thi& lacked subject-matter
jurisdiction over the Non-U.S. Exchange Purchasel@ms because the
critical decisions concerning the alleged fraud Ha#dlen place in
Switzerland and the allegedly false and misleadimijten statements
quoted in the U.S. Plaintiffs’ complaint had beemaveh up in
Switzerland and/or had been disclosed from Swiperl (Exhibit 15, 19
41-42)

While the U.S. Plaintiffs were awaiting the U.Ssict Court’s decision
on their motion for reconsideration, the Court gfp&als for the Second
Circuit issued itdMorrison decision referred to above, which essentially
confirmed the legal analysis conducted by the WDBtrict Court on
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subject-matter jurisdiction. Following said deois of the Court of
Appeal and the Supreme Court in #errison case, the U.S. Plaintiffs’
likelihood of prevailing on their motion would haween even lower.
(Exhibit 15, 143)

Finally, the Non-U.S. Exchange Purchasers do ne¢ laay other forum
in the U.S. in which they realistically could expe¢c be able to bring
their claims insofar as based on federal securities and regulations.
They cannot institute an action in a U.S. statertcalleging the types of
claims asserted in the U.S. Class Action, becaxshdhge Act claims
are exclusively subject to jurisdiction in the femlecourt system and
cannot be pursued in state courts. In additioa,Skcurities Litigation
Uniform Standards Act of 1998 (“SLUSA”) would likebar litigation of
the Securities Act claims on a classwide or calledbasis in a U.S. state
court. (Exhibit 15, 19 51, 56) Moreover, the U@strict Court has
already ruled that those claims are time-barredarsather U.S. court
probably would be unwilling to disagree with thalimg in a related case

Nor could the Non-U.S. Exchange Purchasers reallti pursue state-
law (as opposed to federal-law) claims on an imtligi basis. Were they
to do so, each Non-U.S. Exchange Purchaser woeld tweprove that he,
she, or it actually relied on the alleged misrepnégtions in Converium’s
financial statements, because state law does na tiee presumed-
reliance doctrine. This burden of proof likely iduoom any such
individual actions. In addition, the issue of stas of limitations would
continue to arise in this case. (Exhibit 15, T 8hally, there is a slight
possibility that Non-U.S. Exchange Purchasers mightable to avoid
SLUSA by asserting a class action claim under thestantive laws of a
Non-U.S. jurisdiction, including Switzerland. Howvex, as Professor
Silberman also explains, the class action woulthnakely be dismissed
by the U.S. court oforum non conveniengrounds. (Exhibit 16, 1 52-
56)

Thus, following the U.S. District Court’'s ruling @ the Non-U.S.
Exchange Purchasers could not bring their federalirities claims in
U.S. federal courts, the Non-U.S. Exchange Purchdsave virtually no
viable litigation options either in the United $tator in any other
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country, including Switzerland. As discussed abevéhe claims in
Switzerland probably would be time-barred, pretridilscovery is
unavailable, contingent attorneys’ fees agreemargsunavailable, the
Non-U.S. Exchange Purchasers could be liable far defendants’
attorneys’ fees under “loser pay rules,” and prdo®gs similar to the
class action mechanism in the U.S. do not exigxhipit 14, 135, 43,
101-102, 114-116, 117)

(c) Challenges on the Merits

In addition to the procedural hurdles that Non-LE8change Purchasers
would face in bringing their claims, they also webulkeed to take account
of the substantive challenges that could be agkagainst their claims.

The issues underlying the Amended Petition at lerdalso complex, as
they relate to the level at which loss reservestarbe maintained for

covering possible liabilities by (globally opera)n reinsurance

companies. It is not easy to predict a court’sliigs on these matters.
In the context of the U.S. Class Action, ZFS andw@oium presented
strong defences to the U.S. Plaintiffs’ allegatiofisnisrepresentation or
other wrongful conduct and the alleged damage radur

Central elements of ZFS’ and Converium’s argumergie that :

® reinsurance loss reserves are mere estimates that a
inherently imprecise;
(i) the amount of required reserves can appropriately r

over time as additional information regarding claim
becomes known to a reinsurer;

(i) the amounts reserved for the benefit of potenbakés
were based on best estimates by respected, indamtend
actuaries who advised Converium on this; and

(iv) inadequacies in the level of the reserves resultiom
honest errors in the establishment and maintenahce
loss reserves cannot give rise to a claim for frand
intentional misconduct. Significantly, no U.S.nomal
prosecutor or any corresponding authority from heot
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country ever investigated or took action against
Converium or ZFS with respect to this matter.

Moreover, many of Converium’s peers in the reinsaeaindustry in a
similar situation show a comparable pattern of cmhd They too
increased reserves during the Relevant Periodat#thle to their own
North American operations, thereby supporting ZB8d Converium’s
argument that the reserve increases were here atsbutable to
reinsurance industry-wide adverse developmentsfraaotl or deception.
Accordingly, a court could find that ZFS and Conuwer did not act with
fraudulent intent because, among other reasonsadhgarial reviews
conducted by Converium’'s auditors and the cleantaamnions they
provided each year supported the belief that tserves were adequate.
Converium could also defeat an allegation thatcteé with fraudulent
intent in novating purportedly problematic reinswra contracts from
Converium’s North American operations to its Zurioperations by
arguing that the novation did not affect the conyfmrconsolidated
financial statements during the Relevant Periodcdbse the North
American and Zurich operations’ financial reportiimately were
consolidated into the corporate financial statesémit were released to
the investing public).

7.27 Therefore, in light of the foregoing, it is highlikely that Non-U.S.
Exchange Purchasers would face significant diffieal were they to
bring claims for damages in Switzerland or any ottwuntry. But for
the Agreements, the Non-U.S. Exchange Purchasarkie unlikely to
recover any of their alleged losses at all.

C. Wide Support from Non-U.S. Exchange Purchasers and
Shareholder Organizations

7.28 Because, in light of the alternatives, the proposedhpensation is
reasonable — and is probably the only form of feliilable to the Non-
U.S. Exchange Purchasers — the Agreements are rsegday a broad
and diverse group of Non-U.S. Exchange Purchasedssaareholder
organizations. Those entities represent a sigmfipercentage of the
Non-U.S. Exchange Shares purchased during the &el®eriod and are
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therefore sufficiently representative of the popala of Non-U.S.
Exchange Purchasers.

As of the date of the filing of this Amended Peititj the legal entities
listed in Exhibit 5 have signed Participation Agremats in which they
affirmatively support the Agreements. These arditicollectively

represent shareholders in Switzerland, the Uniteithgdom, the

Netherlands, and Singapore, where the substantigdrity of the Non-

U.S. Exchange Purchasers reside, see 6.12. Netaiitling the wide
support for the Agreements, certain Petitionereived letters in July
2008 from counsel representing 12 investors whegatlly have

expressed concern about certain aspects of the eswapon awarded
under the Agreements and have reserved theirtagistclude themselves
(opt out) from the effect of the Binding DeclaratioTo date, Petitioners
have not received any further communications frtwosé investors or
their representatives. Accordingly, Petitionersndd know whether the
investors and/or their organisation will file staents of defence to the
Amended Petition or exclude themselves from theoefbf a possible
Binding Declaration.

Similarly, VEB, an influential retail shareholderganization in the
Netherlands, is not only a Participant of the Fauiwh but also one of
the Petitioners. As already discussed in 2€t9seq. VEB has

approximately 50,000 members and represents tleests of Dutch
retail shareholders in connection with the AgreeimienVEB has also
been in contact with its sister shareholder orgdiuns throughout
Europe. It has secured their support for the Agesdesl These sister
organisations include shareholder associationsénUnited Kingdom,

France, Germany, Spain, Italy, Luxembourg, and wast
Euroshareholders has also stated its support fer Algreements.
Together, VEB and its sister organizations represaver 90,420

members in eight countries throughout Europe (seéxbiE 5).

D. Reasonableness of the Total Settlement Payment

The Agreements offer Non-U.S. Exchange Purchasersertainty of a
Total Settlement Payment of USD 58,400,000, plesust interest, less
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Principal Counsel's attorneys’ fees approved by theundation,
Foundation Expenses, Administrative Expenses, aydTax Expenses.
The Net Settlement Fund will be distributed amor teligible
Participating Shareholders pursuant to the SettierBestribution Plan.
Petitioners believe that this is a good end re$oit the Non-U.S.
Exchange Purchasers.

The Total Settlement Payment represents a paymgntZES of
USD 18,400,000 and a payment by Converium of US[DGEOO0O0,
which amounts already have been transferred infmarage interest-
bearing escrow accounts jointly controlled by tloaifidation and by ZFS
and Converium, respectively. After the Binding [2eation has become
binding and the termination period has expired &&8), the Foundation
will have exclusive disposal of the balance on d@lseounts concerned.
The monies will remain in these accounts until tlaeg distributed to
eligible Participating Shareholders pursuant to tfgettlement
Distribution Plan.

MPERS and Avalon negotiated the allocation of Coiove's settlement
payment of USD 115,000,000 with one another. liehgible investors
in the U.S. settlement and all eligible investarshie non-U.S. settlement
were to submit claims, the smaller group of claiteawould share a
larger compensation amount (USD 75,000,000) inUh®. settlement
than the larger group of Non-U.S. Exchange Purecsasg@JSD
40,000,000).

This difference is explained by the fact that tkgal position of the
members of the class in the U.S. Class Action ghicantly more
favourable than is that of the Non-U.S. Exchangeclasers. As
described above and in the opinion of ProfessoMDbel, the Non-U.S.
Exchange Purchasers have been excluded from theQlaSs Action,
and it is unlikely that they would be able to swestally bring claims for
damages in other jurisdictions (or even in anottwurt in the United
States).  Professor Nobel's opinion concludes tiie Non-U.S.
Exchange Purchasers would have to overcome vaguoite substantial
procedural and legal hurdles in order to bring acessful action in
Switzerland. Moreover, as discussed above andhén dpinion of
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Professor Silberman, it is unlikely that the NorsSU.Exchange
Purchasers could proceed in the United States federal securities
claims as a consequence of the U.S. District Countling and the
subsequent appellate court and Supreme Court desigi theMorrison

case (Exhibit 15, 1 57-58).

7.35 As a result of the U.S. District Court’s ruling (ikits 10 and 11), the
Non-U.S. Exchange Purchasers find themselves igrafisantly worse
legal position than the U.S. Purchasers. In effdot court’s ruling
served to materially discount the value of the Nb8- Exchange
Purchasers’ claims in relation to the U.S. Purdsastaims. In light of
this, it was reasonable for MPERS and Avalon t@aghat the Non-U.S.
Exchange Purchasers should receive less compengaiisuant to the
Converium Agreement than the members of the clagha U.S. Class
Action received under Converium’'s U.S. Settleme&ee Exhibit 15,
157) This difference notwithstanding, if the Agreertselare declared
binding, the Non-U.S. Exchange Purchasers will ivecex generous
recovery to compensate them for their losses withbair having to
initiate any lawsuit (with the exception of the U@ass Action, in which
they ultimately could not participate) or incur acosts.

7.36 At the time Converium had reached a settlement WIHAERS and
Avalon, the members of the class in the U.S. Chad®on knew that at
least some of their claims had withstood the matimndismiss submitted
by Converium and would be litigated on a class-wiasis in the U.S.
District Court, where:

0] they would enjoy discovery procedures;

(i) they would not need to prove, in accordance with th
presumed-reliance doctrine, that they actually had
individually relied on the alleged misrepresentagian
Converium’s financial statements and annual reports

(iii) they would not need to pay lawyers’ fees, because
contingency-fee arrangements were available; and

(iv) they would not risk an order to pay costs if thegrevto
lose at trial.
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None of these advantages was (or is) availableadNbn-U.S. Exchange
Purchasers, because the U.S. District Court heddl ithdid not have
subject-matter jurisdiction to hear their clainfss aforementioned, these
advantages would also not be available to any N&h-UExchange
Purchasers who wanted to litigate their claimsviitdially or collectively
outside the United States.

In contrast to the Converium settlement, in whicls.UPurchasers were
allocated a larger percentage of the total amodRS’ aggregate
settlement payment has been allocated proportignaaenong all
investors, regardless of their domicile. ZFS ga&D 9,600,000 to U.S.
Purchasers in the U.S. Settlements and has agmeegday USD
18,400,000 to the Non-U.S. Exchange Purchasers rutitke ZFS
Agreement. This ratio works out at one-third t&UPurchasers and two-
thirds to Non-U.S. Exchange Purchasers and repsesies approximate
ratio of U.S. Purchasers to Non-U.S. Exchange Rs@ts at the time of
the IPO (the only relevant time period for ZFS, daese ZFS had no
ownership interest in Converium after the IPO dratafore could not be
held liable and/or responsible for any of Converairalleged actions
and/or conduct after the IPO).

The reason for the difference in apportionment betwthe aggregate
Converium payment and the aggregate ZFS paymenpisined by the
different times and procedural stages of the Ul&ssCAction at which
the Agreements were achieved.

When ZFS entered into its original settlement cimgeall shareholders in
2007, the U.S. District Court had not yet held ih&cked subject-matter
jurisdiction over the claims of the Non-U.S. ExcharPurchasers. Thus,
at that time it appeared that the Non-U.S. Exchdhgehasers and the
U.S. Purchasers were still in the same legal positi the U.S. District
Court, and, had those legal positions not changéd thwe U.S. District
Court’s subsequent class certification ruling, ten-U.S. Exchange
Purchasers and the U.S. Purchasers would havedsimatiee settlement
amount in proportion to the amount of securitied/anthe value thereof
that each group had purchased during the Relevanod® ZFS,
MPERS, and Avalon agreed to maintain this ratidofeing the U.S.
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District Court’'s class certification ruling to refit the intent of their
original agreement. The negotiating parties ditvant to penalize the
Non-U.S. Exchange Purchasers for the U.S. DisBairt's decision not
to finalise the original ZFS settlement in 2007 @pproving it), but to
first await the decision in the proceedings agaiitstverium.

In contrast to the course of affairs in regardhe treation of the ZFS
Agreement described above, by the time Converiureeajto make its
aggregate settlement payment in 2008, the Non-LESchange
Purchasers and the U.S. Purchasers were no longireisame legal
position. As explained above and in Professorefiltan’s Opinion, the
Non-U.S. Exchange Purchasers had been excludedietetypfrom the
U.S. Class Action, and no other litigation was pegdn their behalf.
Accordingly, but for the Agreements, the Non-U.Sclange Purchasers
most likely would be left with no recourse whatseievo recover for
alleged losses during the Relevant Period. Thiagxs why MPERS
and Avalon allocated a larger portion of Converisinotal settlement
payment to the members of the class in the U.SssChction: their
claims were more valuable than were those of the-N&. Exchange
Purchasers. (Exhibit 15, 157)

E. Reasonableness of the Amount of the FoundationnSgpeand
Administrative Expenses

As set forth in the Agreements, and as approvethbyFoundation as
signatory to the Agreements, certain reasonablés cn® necessary to
implement the Agreements for the benefit of the Nb8. Exchange
Purchasers. These expenses will be deducted freriidtal Settlement
Payment (USD 58,400,000).

First, in connection with implementing and admieistg the
Agreements, there will be several necessary tygeédministrative
Expenses, including, for example, the expenseprimriding notices and
announcements to Non-U.S. Exchange Purchasersredqliy the
WCAM (including the fees for retaining a bailiffthe expenses for
publishing the summary announcements and notites ekpenses for
establishing, staffing and maintaining a telephoegponse system, a
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website, and an e-mail address concerning the Agrats, the expenses
for calculating and distributing settlement relief the Participating
Shareholders, and the fees and expenses for thatBiResolution Body
and costs for resolving any disputes relating te talculation or
distribution of settlement relief (Sections I.B aidll.A.1 of the ZFS
Settlement Agreement and Sections I.C and Xlll.8fithe Converium
Settlement Agreement aifickhibit 23).

7.43 The Foundation also has incurred and will contitméncur reasonable
out-of-pocket expenses in creating and maintairting Foundation,
including, for example, remuneration to the memioéthe Foundation’s
Board, the purchase of directors and officers lighinsurance, retention
of outside auditors, Dutch counsel, and experes feles and costs of the
Dispute Resolution Body, and other usual busingpsreses. Converium
will pay 50% of the first € 400,000 in Foundatiorpgénses. All other
Foundation Expenses will be paid from the Totaltl&etent Payment.
Foundation Expenses are projected to be approxiynét&,559,751 for
the seven-year period beginning in 20B9Kibit 27).

7.44  Finally, expenses incurred as a result of any paydlax Expenses,
including all taxes (if any) on the interest-begrascrow accounts and/or
any related costs, will be paid from the Total IBatent Payment.

F. Reasonableness of the Amount of Principal Counsel's
Remuneration

7.45 If the Agreements are declared binding, a portibthe Total Settlement
Payment will also be used to remunerate PrincigalnSel for the legal
services provided in litigating, negotiating, arthiaving the Agreements
in this matter on behalf of the Non-U.S. ExchangecRasers. In
connection with the Agreements, Principal Counsébrimed ZFS and
Converium that they would request that the BoardDwéctors of the
Foundation approve a fee of 20% of the Total Setilet Payment. In
arriving at the 20% request, Principal Counsel wgtreled by the U.S.
District Court’'s approval of the same percentage ifethe U.S. Class
Action. The 20% fee also was approved by Princ{palinsel’s client
Avalon, which is also a Participant in the Founolati Neither
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Converium nor ZFS takes a position with resped®iincipal Counsel’s
fee request, or to the Foundation’s agreement to it

7.46 Principal Counsel made a presentation as to thesr request to the
Foundation's Board of Directors. At the Board'gyuest, Principal
Counsel also provided an informational memorandwontaining a
substantiation of the request with referencegitcsimilar requests in
other similar U.S. securities class action settleisiéii) the U.S. District
Court’s order approving Principal Counsel's applma for the same
percentage of fee in the U.S. Class Action, @i the guidelines U.S.
courts generally use when assessing comparablestquCopies of the
informational memorandum and other materials predidy Principal
Counsel to the Foundation’s Board of Directors atached ag&xhibit
28. As part of its due diligence, the Board obtainadditional
information concerning fees awarded to counseinilar class actions in
the U.S. The Board believed that U.S. precedemis welevant here
because the Agreements arose out of litigationttegain in the U.S. A
copy of the material independently obtained byBoard is attached as
Exhibit 29.

7.47 The Board held a telephonic meeting on 17 Augué®20 deliberate on
Principal Counsel's request to determine the f@a.21 September 2009,
the Board issued a resolution finding the fee retjueasonable. This
was based on the following considerations:

0] U.S. practice regarding the allowance of such rsigue

(i) the U.S. District Court's fee award of the same
percentage (20% of the total settlement paymenthén
U.S. Class Action for representation of the memiudrs
the class,

(iii) the fact that the transcript of the final fairnéssring in
the U.S. District Court indicated that the U.S. tbBcs
Court had taken into consideration that Principailisel
would make a similar fee request in this proceedimgl

(iv) the request is not inappropriate in comparison gesf
awarded in other similar cases in the U.S.
The Board'’s resolution of 21 September 2001 schgd
asExhibit 16.
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Additionally, Principal Counsel’'s request is reaale in light of the fact
that, as described above, the Non-U.S. ExchangehBsers were
excluded from the class of investors who would iobtacovery in the
U.S. Class Action. Nevertheless, Principal Counsetceeded in
reaching settlement agreements with both ZFS am/€wm to settle
the claims asserted against them in the U.S. Glatien and also to
obtain relief for the Non-U.S. Exchange Purchasef® had been
excluded from that action.

All other monies after deduction of the expensescideed above (the
Net Settlement Fund) will be distributed to the Ndrs. Exchange
Purchasers pursuant to the Settlement DistribuBtan discussed in
detail in Chapter 10 below. A schedule reflecting types of costs and
expenses to be deducted from the Total Settlemertudst including the
current estimates of those costs and expensdtached as Exhibit 25.

G. Speed with Which Recovery Can Be Obtained

At the time of filing this Amended Petition, no imdiual litigation is
pending. Petitioners expect that eligible Non-LEchange Purchasers
will receive compensation under the Agreements nmoke quickly than
if they were now to institute legal proceedings.

If the Non-U.S. Exchange Purchasers would haveibg kzlaims through
litigation, those actions would take a substardgi@ount of time, and it
would take many years before any compensation wbeldwarded in a
final judgment. In contrast, if the Agreements deelared binding, the
eligible Non-U.S. Exchange Purchasers will receiwéft compensation
and without having to invest the time, expense @ndffort associated
with litigation.

CONVERIUM  AND ZFS HAVE PROVIDED
SUFFICIENT SECURITY

Converium and ZFS have provided sufficient secuotythe payment of
the claims of the Non-U.S. Exchange PurchasersrihdeAgreements.
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Before the Converium Agreement was executed, Canvenad already
caused the settlement amount of USD 40,000,000et@did into an
escrow account established by Principal CounseithiVten business
days following execution of the Converium AgreemeRrincipal

Counsel will cause the settlement amount (plusreste less Tax
Expenses and incurred, paid, or payable FounddEimenses) to be
transferred to a separate, interest-bearing acamatgr the joint control
of Converium and the Foundation (tf@onverium Settlement Escrow

Account”).

Likewise, before the ZFS Agreement was executeds BBd already
caused the settlement amount of USD 18,400,000et@did into an
escrow account established by Principal CounseithiVten business
days following execution of the ZFS Agreement, ipal Counsel will
cause the settlement amount (plus interest, le®s tand incurred, paid,
or payable expenses) to be transferred to a sepdrderest-bearing
account under the joint control of ZFS and the FEamon (the“ZFS
Settlement Escrow Account).

The proofs of payment are submittedeaibits 17 and 18.

SIZE OF THE GROUP OF NON-U.S. EXCHANGE
PURCHASERS IS SUFFICIENT

The group of Non-U.S. Exchange Purchasers is etdnto include

approximately 12,000 natural and legal persons if#xh9). The exact

(or even approximate) number of Non-U.S. Exchangechliasers is
impossible to determine at this point, because aoynshareholders held
(or hold) stock through nominees: persons or legéties holding shares
for clients in their own name.

However, Converium’s Form 20-F, filed with the SBE 9 April 2004,

states that, as of 31 March 2004, 3,586 sharel®l@@minees and
individuals) were identified by name in Converiuns®ck register and
that only 26 of those shareholders (including n@es) were domiciled
in the United States. Accordingly, even excludisigares held by
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insiders®, the number of Non-U.S. Exchange Purchasers cars$erted
to be well over 3,000 individuals, pension funds] ather legal entities,
with some of the legal entities probably holdingargs on behalf of
hundreds or thousands of distinct shareholdersdeutbe United States
(Exhibit 13, § 21). Other information provided kye Administrator

shows that there are a total of approximately 12 6n-U.S. Exchange
Purchasers (including nominees) (Exhibit 19).

9.3  The most recent settlement agreement declaredrigiradi this Court of
Appeal, concerningVedior, involved only 2,000 persons who were
eligible to share in a settlement fund of €4.29io1l The Agreements
here involve many more interested persons (andchauger settlement
fund) than did thé&/edior settlement. Thus, in the opinion of Petitioners,
the group of Non-U.S. Exchange Purchasers is affeient size to meet

the requirement of Article 7:907(3)(g) NCC and tstjfy declaring the
Agreements binding.

10. PLAN OF DISTRIBUTION

10.1  As described in paragraphs 3.12 - 3.17 ang, 3¢ allocation of the
total amount paid by ZFS (USD 28 million) to settie claims of the
U.S. Purchasers and the Non-U.S. Exchange Purchd&&$D 9.6
million and USD 18.4 million, respectively) was bdwn the state of the
law and facts at the time the original agreemergetle was reached,
i.e., prior to the U.S. District Court’s decision tockxde the Non-U.S.
Exchange Purchasers from the class.

10.2  Distribution of the Net Settlement Fumneé ( the balance left after all fees
and expenses are deducted from the Total SettlerAemiunt) to
Participating Shareholders who submit valid Claiorfs will be made
according to the terms of the Settlement DistritnutPlan, a copy of
which is attached as Exhibit C to the AgreemeniBhe Settlement
Distribution Plan is designed to achieve an eqistalistribution of the
Net Settlement Fund among the Participating Shider® and to
compensate only those Non-U.S. Exchange Purchagewssuffered a

8 E.g. Converium directors or employees.
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loss as a result of the allegedly fraudulent cohduc

The Foundation, which developed the Settleniastribution Plan in
consultation with an economics expert retainedtpyelieves that the
plan ensures a fair and reasonable distributiotthef Net Settlement
Fund among the Participating Shareholders.

The expert analysis performed to develop the Settfe Distribution

Plan entailed studying the market reaction to thielip disclosures that
revealed or described the alleged misrepresensatiotheir effects. The
analysis also included a calculation of the realendollar amount of
artificial inflation allegedly present in the pricef the Securities
throughout the Relevant Period that was attribetaiol the alleged
misrepresentations. The price decline associatéd each particular
disclosure, adjusted to eliminate the effects, nfy,aattributable to

general market or industry conditions, was alsoguesd, using standard
statistical techniques to ensure that the priceti@a was outside the
range of normal market movements (Exhibit 13, $ediil.B).

Additionally, in the interest of reasonableneand fairness, the
Settlement Distribution Plan provides that, to &x¢éent a Participating
Shareholder had an overall market gain from his,onéts purchases of
Non-U.S. Exchange Shares during the Relevant Betfiad person or
entity will not be eligible to a distribution frothe Net Settlement Fund.
Similarly, if a Participating Shareholder had are@ll market loss, but
that loss was less than the total recognized cldima “Recognized

Claim”) calculated under the Settlement DistribatidPlan, that

Participating Shareholder’s recovery will be lindit® the amount of his,
her or its actual market loss.

The Administrator will determine the so-calléBecognized Loss
Amount,” calculated in accordance with the SettlemBistribution
Plan, for each Participating Shareholder who subraitvalid Claim
Form, as well as each such Participating Sharetisldeo rata share of
the Net Settlement Fund. Calculation of the RezmghLoss Amount
will depend upon several factors, including wher #ecurities were
purchased during the Relevant Period, and whelinsetsecurities were
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held until the conclusion of the Relevant Periodsotd during the
Relevant Period, and if so, when. The formula f@iculating
Recognized Loss Amounts is the same as the formapfdied (and
approved by the U.S. District Court) in calculatiRgcognized Loss
Amounts for U.S. Purchasers for purposes of deténgi their
proportionate shares of the recovery allocatechéod.S. Class Action.
Similarly, the other provisions governing how tredcalations and the
allocation will be made are the same as thosel&ms made in the U.S.
Class Action. The Settlement Distribution Plan teams various
examples of how claims will be calculated.

In sum, the Settlement Distribution Plan,adeped in consultation with
the Foundation’s economics experts, was designedfaidy and

rationally allocate the proceeds of the Net SewieimFund among
Participating Shareholders based on the allegechgdwing and the
resulting damages.

Until all the claim forms have been submittettl assessed, it is not
possible to determine how much any Participatingr&molder will
recover; nor can any meaningful estimate of a “gfeare recovery” be
made both because there are currently no datad¢ontiee (i) how many
investors in Converium common stock will submitigatlaims and (i)
how many shares for each investor will be eligifle compensation.
Moreover, “per share” recoveries will vary depemgdon when a share
was purchased and sold, or whether it was still bglthe Participating
Shareholder at the close of the Relevant Period.

A calculation of aestimated “per share recovery” can be made on the
Total Settlement Amount and the estimated numbeaffeicted shares.
Such estimates are based upon assumptions thapuo$e, may not
necessarily turn out to be accurate. With resguetite settlements of the
U.S. Class Action, Lead Plaintiffs damages expestimated that
Converium common stock and ADSs representing ajpately 10
million shares of Converium stock purchased by <laembers may
have been affected by the conduct at issue in t&e Class Action. If
all class members elected to participate in thdeseénts, the average
per-share recovery from the settlement fund wowddapproximately
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USD 8.46 per affected share before the deductioatimirneys’ fees,
costs and expenses as approved by the U.S. Dishoctrt. The
Foundation's economic expert has estimated thatroappately 30
million shares of Converium stock purchased by No8&- Exchange
Purchasers may have been affected by the conducitsae. (See
supplemental Hakala opinion, submittedEashibit 30). If all affected
Non-U.S. Exchange Purchasers elected to participatee settlements,
the average per-share recovery from the settlerherds would be
approximately USD_XXX_ per affected share before tieduction of
attorneys’ fees, costs and expenses. Howeverydlesant here, as also
noted in the supplemental Opinion of Dr. Hakalamsitted as Exhibit
30, that many of the abovementioned approximatélyrdlion shares
were not held during the entire Relevant Period aocordingly will
have not suffered the full damage as calculatedth@ proposed
Settlement Distribution. In such case, the amoutitbe raised that the
Settlement Distribution Plan provides for distribat to Non-U.S.
Exchange Purchasers who did suffer full damage.

The comparison of estimated “recoveries’fath in 10.9 above might
not be meaningful because of the large disparithefcosts involved in
the implementation of the Agreements and thoseriaduin the U.S
Class Action. The Total Settlement Amount will treeluced by certain
fees and expenses that were not present in theQlaSs Action. Many
of these expenses cannot even be estimated atirttes Thus, for
example, for implementing the Agreements, unlikethie U.S. Class
Action, two entities had to be created: the Foundatas noted above,
the current estimated budgeted expenses of thedatian through 2015
is €1,379,751) and the Dispute Resolution Bodyetmive disputes with
claimants who dispute determinations concerningr tbkaims. Tthe
costs of the DRB cannot be estimated but, depenalinthe number of
claimants who seek a determination, the costs cbalde minimisor
substantial.

Other significant expenses that were notriecuin the U.S. Class
Action but are present in this action include thiéofving:

(a) In the U.S. Class Action, only one settlemartice was sent by
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the claims administrator by regular mail to classmbers. In
this action, two notices - the Notice of the Hegrand Notice of
the Binding Declaration - are required and mustsbeved in
accordance with the legal requirements under DatchEU law
and under the Hague Convention; This means thatdkiees in

this action will be processed by a Mailing Housesfponsible for
establishing a database and for printing and sgnitlie notices)
and by a bailiff, while the Dutch proceedings o require the
engagement of a claims administrator to process cthams

forms;

(b) In the U.S. Class Action, a summary notice \pablished in
three (3) newspapers and the European editidrhefEconomist
In this action, the summary notice will be publidhe seventeen
(17) newspapers (and will be translated into ttelldanguage
where each newspaper is published) throughout dnkelw

(c) In the U.S. Class Action, the notice were sfated into (only) 3
languages, whereas in this action, the notices heltranslated
into at least a total of 4 languages

10.12 The above shows there is a large disparityth@ costs of the
implementation of the Agreements when compareché dosts in the
settlement of the U.S. Class Action.

10.13 A meaningful comparison of the recoveriethanU.S. Class Action and
in the proceedings in this Court is also not pdedifecause the amount
that any given eligible exchange purchaser wileree will be affected
by the number of claims submitted (for various o&as not all eligible
purchasers will submit claims); the timing of therghases and sales of
the shares covered by the claims submiffeahd the number of claims

17" As reflected in the Settlement Distribution Plaartain purchase and sale transactions do nolt iasany
Recognized Loss Amount because the relative amolitflation in the share price remained constant o
increased during the period (see, e.g. Settlemasitiliution Plan paragraph 8.A. (i)), and the antoofnthe
Recognized Loss Amounts with respect to other mseb varies depending on when the shares were
purchased, when they were sold, or whether theg wtilf owned at the end of the relevant perio@ (sey.id.
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that satisfy all the requirements — such as pragdthe required
supporting documentation — to be deemed VélidPetitioners do not
know whether the number of valid claims in the IBatents will be the
same as in the U.S. Class Action.

11. PROCEDURAL ISSUES

Opt-out period

11.1 If the Court of Appeal declares the Agreements ibigd Non-U.S.
Exchange Purchasers will have the right to staaéttiey do not wish to
be bound by the effect of the Agreements. Non-UERchange
Purchasers who do not wish to be bound by the Ageeés should give
written (or e-mail) notification of this decisioa:t

Converium Holding AG International Settlement
c/o The Garden City Group, Inc.

P.O. Box 9616

Dublin, OH 43017-4916

U.S.A.

guestions@converiumsettlements.com

11.2 Petitioners request that the Court of Appeal fig geriod within which
this notification must be given (the opt-out pediods referred to in
Article 7:908(2), NCC, at a period of three fulle@dar months, ending
on the last day of the third month following théer@ar month in which
notice of the binding declaration has been pubtish&his three-month
period is the same period that the Court of Appmgroved in its
judgment in theShellcase (1 8.1).

at paragraph 8.A. (ii) and (iii)).

8 These “unknowns” can have a very significant iotpan the distribution amounts that will be paid to
claimants. Thus, for example, in the U.S. Actiahjle 1,636 Proofs of Claim were submitted, onl@58ere
deemed acceptable in whole or in part and recomatktaithe U.S. Court for payment.
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11.3 Petitioners understand, however, that this Cour@mbeal ruled in the
Shell case (1 6.36) that a Non-U.S. Exchange Purchaseromuld not
have known (even with the exercise of reasonabiigedice) of his, her,
or its alleged damage as of the date the noti¢keoBinding Declaration
was published may submit a notification of his,, lnerits desire not to be
bound by the Agreements after his, her, or itgyeledamage has become
known. Such a Non-U.S. Exchange Purchaser mushisub written
notification of his, her, or its wish not to be lbouby the Binding
Declaration to the Administrator within six montafier being informed
in writing of his, her, or its eligibility for comgmnsation and the
possibility of submitting an “opt-out statementh) accordance with
Article 7:908(3) NCC.

11.4 In any case, Petitioners request the Court of Apjeéix the length of
the period in which Non-U.S. Exchange Purchaserst give notification
of their wish not to be bound by the Agreement fas €ourt deems
necessary and appropriate.

Hearing date and notice of hearing

11.5 Petitioners respectfully ask the Court of Appeast¢bedule a hearing for
considering this Amended Petition. Petitionersppse that the hearing
date be no sooner than six months following the datwhich Petitioners
expect to be able to send notice of the heaririggdNon-U.S. Exchange
Purchasers. This six-month period will provide Né/s. Exchange
Purchasers with extensive and/or sufficient advamatiee of the hearing.

11.6 This conclusion is to an important part based oticksr 7 of the Dutch
EC Service Regulation (Implementation) AcUitvoeringswet EG-
betekeningsverordenih@nd Article 10 of the Dutch The Hague Service
Convention (Implementation) Act 1965 Uifvoeringswet Haags
Betekenings-verdrag 19p5 Petitioners are of the view that, in the light
of the relatively large number of countries andspes involved, serious
account needs to be taken of the fact that in abeurof cases, it might
not be possible to obtain timely proof of delivesgrvice or notification
to the interested parties (defendants) if the hganere to be scheduled
less than six months after the lasttices were sent. For this reason, it
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cannot be excluded that the application of Artidle EC Service
Regulation (Implementation) Act and Article 10 bétDutch The Hague
Service Convention (Implementation) Act 1965 mightraised. In such
case, if the hearing were to have been scheduléakéoplace less than
six months after the latest dispatch date of thtéces, the Court of
Appeal might have to adjourn the hearing untilestst six months from
the final date of dispatch of the notice have padiss&his leads to the
conclusion that the hearing should be scheduleti suat there are at
least six months between the dispatch date of abe Hotices and the
hearing.

The exact number of Non-U.S. Exchange Purchasenmsotsknown.
However, as discussed above in chapter 9, the nuaoflvegistered Non-
U.S. Exchange Purchasers is estimated to be insgxoé 3,000.
Information provided by the Administrator shows ttember of Non-
U.S. Exchange Purchasers to be approximately 12,00€uding
nominees) (Exhibit 19). The number of Non-U.S. liaqage Shares in
net purchased on the SWX Swiss Exchange in Zlmstivden 7 January
2002 and 2 September 2004 (the Relevant Periodjtimated to be in
excess of 30 million.

A large percentage of the Non-U.S. Exchange Shaees bearer shares
and formed part of the Swiss book-entry transfatesy for securities.
This means that, in principle, only the SWX Swisscltange or the
member institutions — and not Petitioners — haeendimes and addresses
of the natural and legal persons who purchased W&n-Exchange
Shares. Neither the SWX Swiss Exchange nor the baeinstitutions
would be entitled to supply this information to iRebers, even if they
have it. Furthermore, Non-U.S. Exchange Shares vingtd in some
cases by financial institutions or other nominegkether as ‘custodian’
or in some other capacity) for beneficial ownersowiad an interest
derived from the Non-U.S. Exchange Shares. At,liast name of the
‘intermediary’ would be known in such cases.

The chart in Exhibit 13 (exhibit C attached thejetloows the geographic
spread of those Non-U.S. Exchange Purchasers wehiknawn by name.
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Petitioners consider that the Non-U.S. Exchangehgers whose names
and addresses are unknown must be regarded assietrparties who
have no known place of residence or actual abodetlaat they must
accordingly be given notice of the hearing by theauncement thereof
in newspapers as designated by the Court in accoedawith
Article 1013(5) NCCP.

Article 1013(1)(c) NCC provides that a petition Bobinding declaration
must state the names and places of residence pktlens for whom the
agreement has been concluded and who are knowhetgdtitioners.
Petitioners request the Court to rule that thedfshames and addresses
of the registered Non-U.S. Exchange Purchasers knoov them,
submitted as Exhibit 19, constitutes a ‘file’ withihe meaning of Article
1 (c) of the Personal Data Protection Act and fleeeedoes not form part
of the public case documents.

Petitioners intend to give the Non-U.S. Exchangeclrasers who are
known by name notice of the hearing by means ofstia@dard letter
submitted a€xhibit 20, and in accordance with following procedures
approved in theShell case (15.7), unless the Court of Appeal decides
otherwise:

D For Non-U.S. Exchange Purchasers in the Netheds
known to Petitioners, the notice shall be sent tgynary
letter to the latest residence addresses known to
Petitioners.

(2) For Non-U.S. Exchange Purchasers who are knmwvn
Petitioners but who do not have a known addreghen
Netherlands and whose last-known domicile or habitu
residence is in some other country, the noticel dbeal
served by a bailiff, to be appointed by Petitioners
accordance with the following conditions:

(a) For Non-U.S. Exchange Purchasers with a last-
known domicile or habitual residence in a state
where EU Regulation 1393/2007 (theEC




50077089 M 3833788/ 3

(b)

(©)

(d)

(e)

70

Service Regulatiori) applies, the notice shall be
effected by a letter taking into account the
provisions of Article 14 of the EC Service
Regulation, including the provision that the state
concerned accepts notices of judicial documents
by mail.

For Non-U.S. Exchange Purchasers with a last-
known domicile or habitual residence in a state
where a relevant service regulation or a similar
procedure applies, and the Netherlands also is a
party to such regulation or procedures, the notice
shall be effected insofar as possible directly by a
letter, taking into account the conditions under
which the state concerned accepts notices of
judicial documents, or otherwise in a manner
allowed under the applicable regulation or
convention. Non-U.S. Exchange Purchasers with
a last-known domicile or habitual residence in
Switzerland shall be served with a copy of the
notice in accordance with the Hague Service
Convention (the Mague Service Conventiot).

For Non-U.S. Exchange Purchasers with a last-
known domicile or habitual residence in any
other state, the notice shall be effected by a
registered letter, with no confirmation of receipt
required.

The bailiff shall investigate which regulations
conventions, and other rules and provisions apply
in a specific case, and the bailiff shall comply
with them.

The balliff who serves the international nagice
shall make a report to the Court of Appeal
recording () the method of service, the day of

N
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service, and the number of notices served,
specified by country of destination, anidl) the
number of confirmations of receipt received, the
number of notices returned, and the number of
any other notifications stating that the notice did
not reach the addressee, all specified by country
of destination.

11.13 Petitioners further intend to announce the noticeneans of publication
in the following newspapers, in accordance withghevisions of Article
1013(5) NCCP. Additionally, the notice and annament will take
place via two wire services. In choosing these spapers and wire
services, Petitioners have taken into account dug@phic distribution
of the known Non-U.S. Exchange Purchasers.

The Wall Street Journal Europe
Financial TimeqUnited Kingdom)
The GuardianUnited Kingdom)
The Times of LondofiUnited Kingdom)
The EconomigtEuropean edition)
Het Financieele Dagbla@the Netherlands)
NRC Handelsbladthe Netherlands)
Neue Zurcher ZeitunfSwitzerland)
Le TempgSwitzerland)

L'Agefi (Switzerland)
HandelszeitungSwitzerland)
Basler Zeitung Switzerland)

Tages AnzeiggiSwitzerland)

Die WeltwochdSwitzerland)

Die Welt(Germany)

Il Sole 24 OrgItaly)

Les EchogFrance)

La Tribune(France)

Luxemburger Wort

PR Newswire

Bloomberg L.P.
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Petitioners will also publish the Amended Petitaord the notices on the
following websites:

- www.converiumsettlement.com
- www.blbglaw.com;

- www.srkw-law.com;

- www.cohenmilstein.com; and
- www.veb.net

11.14 Notices and announcements will be given in Dutchgligh, French,
German, ltalian, and, insofar as necessary, inyeotiter language that
the Hague Service Convention, the EC Service Ré&golaany other
applicable service convention, or this Court of Aglbmay require.

11.15 Petitioners propose that the brief descriptionhaf Agreements and the
consequences of granting the Amended Petition\mngas referred to in

Article 1013(5) NCCP, and as shownBrhibit 21.

Period for submitting a statement of defence

11.16 Pursuant to Article 282(1) NCCP, an interestedypanay file a statement
of defence until the date when a hearing startsweéver, Article 1013(6)
NCCP gives the Court of Appeal the possibility epdrting from this
provision and requiring statements of defence tdiled by a given time
prior to the date on which the hearing is to takeq.

11.17 Petitioners do not know whether any statementsetdrice will be filed,
and they do not believe that any interested parbulev have valid
defences to the Amended Petition. However, if atgtements of
defence are filed, it will be in the interests afedprocess for both the
Court of Appeal and Petitioners to have sufficidnte to evaluate the
objections that have been filed to the AmendedtiBeti Moreover,
Petitioners should have sufficient time to prepareperly for the
hearing, including the preparation of a responsearig statement of
defence.
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11.18 For the reasons mentioned above, Petitioners rethee€ourt of Appeal
to rule that any statements of defence must be fie later than six
weeks before the date of the hearing. This pdddtde same as the one
this Court approved in th&hellcase (1 5.8).

11.19 The Agreements provide that Non-U.S. Exchange Rses or any
other interested persons or entities with standinglo so, including a
foundation or association within the meaning ofié\et 1014 NCCP, may
appear at the Hearing to make oral statements igopeor through
counsel admitted to the bar in the Netherlandsthoough any other
counsel as permitted pursuant to Article Hitseq.of the Lawyers Act
(“Advocatenwéj, assuming that the party concerned hires such cbunse
at his, her, or its own expense consistent withcher279(3) NCCP.

11.20 Petitioners respectfully ask the Court of Appealotder that any such
persons or entities who wish to make oral statesnanthe hearing must
so notify the Court and Petitioners’ counsel neerahan four weeks
before the date of the hearing.

Case management conference

11.21 Petitioners are aware that the Court of Appeal &lasady rendered
(provisional) decisions on a number of these proddtems at the case
management conference of 24 Augustus 2010. Foreguval reasons
Petitioners have maintained these requests irAthisnded Petition.

FOR THESE REASONS:
Petitioners request the Court of Appeal:

0] To, by way of a decision prior to the hearing:

1. direct that the drafts of the individual notice ahd
publication notice of the hearing (Exhibits 21 and
22) meet the requirements of Article 1013(5) NCCP
and, if they do not, indicate what should be chdnge
in order for these documents to meet these
requirements;
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2. direct that the announcement be published in the
newspapers as proposed by Petitioners in 11.13 (or
in other publications of comparable circulation and
geographic reach) or, alternatively, direct in vihic
newspapers the announcement should be published;

3. direct that, after Petitioners have been able egpre
their views on this in a case management conference
the hearing is to take place on a date that, also i
view of the reasons advanced above in 11.6, grants
Petitioners sufficient time to appropriately notify
known interested parties, which date may be
adjourned at the Court’s discretion, and to scheedul
and announce this date only after the Court has
approved and adopted the texts of the notices;

4. direct that any statements of defence must be fited
later than six weeks before the hearing, and copies
thereof must be sent simultaneously to Petitioners’
lawyers; and

5. direct that any interested parties who wish to make
oral statements of defence at the hearing under
Article 279(3) NCCP must notify the Court and
Petitioners’ counsel in writing no later than four
weeks before the date of the hearing;

(ii) declare in the final decision that the Agreemeitsluding
Preamble, the Distribution Plan and the DisputeoRgi®n
Body regulations, are binding in relation to thespas and
parties mentioned in the Agreements who have aedjuights
in accordance with the last sentence of Articléd7(2) NCC,;
and

(iir) direct in the final decision that the period withivhich an
eligible Non-U.S. Exchange Purchaser must give tewnit
notice to the Administrator that he, she, or itgloet wish to
be bound will expire on the last day of the thimendar
month following the month in which the notice mened in
Article 1017(3) NCCP has been published, on the
understanding that Non-U.S. Exchange Purchaserscatiol
not have known of their alleged damage as of the diathe
earlier notice can submit an opt-out statement iitkix

50077089 M 3833788/ 3




75

months after they have been notified in writinglo# fact that
they are eligible for payment under the Agreemert ef the
possibility of submitting an opt-out statement withthe
aforementioned six-month period, or in any evenspecify
such other period as the Court of Appeal consitierige in
keeping with the proper administration of justice.

30 September/1 October 2010, Amsterdam / The &lagu

Petitioner 1's lawyer (mr. D.F. Lunsingh Scheurleer, on whose behalf

mr. I.N. Tzankova)

Petitioner 2's lawyer (mr. R.W. Polak, on whose behatfir. J. van der

Beek)

Petitioner 3's lawyer (mr. J.H. Lemstra)

Petitioner 4's lawyer (mr. P.W.J. Coenen)
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LIST OF EXHIBITS

10.

11.

12.

13.

14.

15.
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Converium Agreement (with exhibits);
ZFS Agreement (with exhibits);

Judgment of 12 December 2008 by the United Staitssi@@ Court,
Southern District of New York

Articles of Association of the Foundation

List of Participants

Model Participation Agreement

Biographies A. Baladi, H.A. Groen, and T. Schibler
Information on the Administrator

Articles of Association of VEB NCVB

Judgment of 6 March 2008 of the United States BisBourt, Southern
District of New York

Judgment of 19 March 2008 of the United Statesridtstourt,
Southern District of New York

List of registered Non-U.S. Exchange Purchasersdhad in the
Netherlands (to follow as soon as possible)

Opinion of Dr. Scott Hakala
Opinion Professor Dr. Peter Nobel

Opinion Professor Dr. Linda Silberman
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Foundation Board Resolution dated 21 September 2009
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