As filed with the Securities and Exchange Commission on June 11, 2008
Registration No. 333-122158

SECURITIES AND EXCHANGE COMMISSION
wWashington, D.C. 20549

POST-EFFECTIVE AMENDMENT NO. 1 TO
FORM F-6
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933 FOR AMERICAN DEPOSITARY SHARES EVIDENCED BY
AMERICAN DEPOSITARY RECEIPTS

PSIVIDA LIMITED
(Exact name of issuer of deposited securities as specified in its charter)

N/A
(Translation of issuer's name into English)

Western Australia, Commonwealth of Australia
(Jurisdiction of incorporation or organization of issuer)

CITIBANK, N.A.
(Exact name of depositary as specified in its charter)

399 Park Avenue
New York, New York 10043
(212) 816-6690
(Address, including zip code, and telephone number, including area code,
of depositary's principal executive offices)

Corporation Service Company
1133 Avenue of the Americas, Suite 3100
New York, New York 10036
Attn: Merryl Wiener Assistant Vice President
Telephone: (212) 299-5600
(Name, address, including zip code, and telephone number, including area code,
of agent for service)

Copies to:
Mary E. Weber, Esq. Herman H. Raspe, Esq.
Ropes & Gray LLP Patterson Belknap Webb & Tyler LLP
One International Place 1133 Avenue of the Americas
Boston, Massachusetts 02110 New York, New York 10036
Telephone: (617) 951-7391 Telephone: (212) 336-2101

Deregistration of unissued American Depositary Shares.

The registrant hereby de-registers 59,935,344 American Depositary Shares
that were registered under this Registration Statement No. 333-122158, in
respect of which no shares have been deposited with the depositary, and which
therefore have not been, and will not be, issued.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 3. EXHIBITS

(a) Deposit Agreement, dated as of January 24, 2005, by and among
pSivida Limited (the "Company"), Citibank, N.A., as the depositary (the
"Depositary"), and the Holders and Beneficial Owners of American Depositary
Shares ("ADSs") evidenced by American Depositary Receipts ("ADRs") issued
thereunder. -- Previously filed as Exhibit (a) to Form F-6 Registration
Statement No. 333-122158 and incorporated herein by reference.

(b)(i) Letter Agreement, dated June 11, 2008, by and among the
Company, the Depositary and Computershare Trust Company National Association. --
Filed herein as Exhibit (b)(1i).

(b)(ii) Letter Agreement, dated July 5, 2007, by and between the
Company and the Depositary. -- Filed herein as Exhibit (b)(ii).

(b)(iii) Letter Agreement, dated May 15, 2007, by and between the
Company and the Depositary. -- Filed herein as Exhibit (b)(iii).

(b)(iv) Letter Agreement, dated September 14, 2006, by and between
the Company and the Depositary. -- Filed herein as Exhibit (b)(iv).

(b)(v) Letter Agreement, dated December 30, 2005, by and between the
Company and the Depositary. -- Filed herein as Exhibit (b)(v).

(b)(vi) Letter Agreement, dated November 16, 2005, by and between
the Company and the Depositary. -- Filed herein as Exhibit (b)(vi).

(b)(vii) Letter Agreement, dated August 24, 2005, by and between the
Company and the Depositary. -- Filed herein as Exhibit (b)(vii).

(c) Every material contract relating to the deposited securities
between the Depositary and the issuer of the deposited securities in effect at
any time within the last three years. -- None.

(d) Opinion of counsel for the Depositary as to the legality of the
securities to be registered. -- Previously filed as Exhibit (d) to Form F-6
Registration Statement No. 333-122158 and incorporated herein by reference.

(e) Certificate under Rule 466. -- None.

(f) Powers of Attorney for certain officers and directors and the
authorized representative of the Company. -- None.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as
amended, Citibank, N.A., acting solely on behalf of the legal entity created by
the Deposit Agreement, dated as of January 24, 2005, by and among pSivida
Limited, Citibank, N.A., as the depositary, and the Holders and Beneficial
Owners of American Depositary Shares evidenced by American Depositary Receipts
issued thereunder, certifies that it has reasonable grounds to believe that all
the requirements for filing on Form F-6 are met and has duly caused this
Post-Effective Amendment No. 1 to Registration Statement on Form F-6 to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City
of New York, State of New York, on the 10th day of June, 2008.

Legal entity created by the Deposit
Agreement, dated as of January 24, 2005, by
and among pSivida Limited, Citibank, N.A.,
as the depositary, and the Holders and
Beneficial Owners of American Depositary
Shares evidenced by American Depositary
Receipts issued thereunder.

CITIBANK, N.A., solely in its capacity as
Depositary

By: /s/ Susan A. Lucanto

Name: Susan A. Lucanto
Title: Vice President



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as
amended, pSivida Limited certifies that it has reasonable grounds to believe
that all the requirements for filing on Form F-6 are met and has duly caused
this Post-Effective Amendment No. 1 to Registration Statement on Form F-6 to be
signed on its behalf by the undersigned thereunto duly authorized on this 9th
day of June of 2008.

PSIVIDA LIMITED

By: /s/ Paul Ashton

Name: Paul Ashton
Title: Managing Director

Pursuant to the requirements of the Securities Act of 1933, as
amended, this Post-Effective Amendment No. 1 to Registration Statement has been
signed by the following persons in the following capacities on June 9, 2008.

Signature Title
/s/ David J. Mazzo Non-Executive Chairman
David J. Mazzo
/s/ Paul Ashton Managing Director

e (Principal Executive Officer)
Paul Ashton

/s/ Michael J. Soja Vice President, Finance and

R R R R Chief Financial Officer (Principal
Michael J. Soja Accounting Officer)

/s/ Michael Rogers Non-Executive Director

Michael Rogers

/s/ Katherine Woodthorpe Non-Executive Director
Katherine Woodthorpe
/s/ Ann R. Shilling Authorized Representative

R LT T T in the United States
Corporation Service Company (Assistant VP)
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peivida Limited
Lewal L&

190 Cuean Strast

Melbourne WIC 3000
Australia

June 11, 2008

Citibank - ADR Department
138 Greenwich Strest - ldth Floor
New York, Mew York 10013

Computershare Trust Company H.A.
250 Royall Strast
Canton, Ma 02021

FEivida Limited - Ordinary Shara ADSs
Ladies and Gentlemen:

Befersnce Lz hersby made to Section 5.4 of that certaln Deposit
Agreement, dated a3 of January 24, 2005 and a= amended and supplemented to date
{as =so amsndsd, the "Deposit Agreement™), by and among pSivida Limited, a
company organized under the laws of Weatern Auatralia, Commonwsalth of Australia
(the "Company™),. Citibank, M.A., a2 depositary (the "Depositary"), and all
Holders and Beneficial Owners from time to time of American Depositacy Shares
("AD3{=}") evidenced by American Depositary Recelpts (“ADE(=)"] isausd
thereunder, sach ADS issued thereunder representing the right to receive ten
{10) crdinary shares, with no par value of the Company (the "Shares™). All
capitalized terms used (but not otherwise defined) herein shall hswe the
meanings given to such terms in the Deposit Agresment.

The Company hereby informs the Depositary and Computershsre Trust
Company Hational Association ["Computershare™] that the scheme of arcangement
{the "Echeme of Arrangement™] to reincorporate the Company in the US [under the
name “pSivida Corp.® (“pSivida Corp.")) has become effective. In conmecticm with
the Scheme of Arrangement, Shares will be exchanged for new pSivida Corp. woting
common shares ("US Shares") on the basis of cne U3 Ehare for every 40 Shares
{i.=. one US Share for every 4 ADS=). In connection with the foregoing, ths
Company, the Depositary and Conputershare agree that, effective in each case as
af the cpen of business in Hew York oo June 13, Z00E {the "Successorship
Effective Date") and subject to the conditions and limitations set forth below,
Citibkank, H.A. shall cease s act as the Depositary under the Deposit Agresment
and Computershare shall become the appolnted Successor Depositary under the
Deposit Agresment (the "Successor Depositary™) for the ADSs (including, without
limitatisn, Bestricked ADSs) cutsktanding as of the Successorship Effsctive Date.
The Successor Depasltary shall provide limlted serpvices related vo (1) enabling
the exchangs of ADSs evidenced by ADRs, in accordance with the terms of ths
Depasit Agresmsnt of ADSs (including Sestion 0.11 thersof), for US Shares upon
surrender to the Suceessor Depositary of, the ADRa svldencing ADSs cutstanding
a3 of the Successorship Effective Date, and (ii) the termination and unwinding
af the ADR facility enlsting pursusnt te the Depoalt Agresment upat the terms
descrlbed below by reference to the applicabls escheat perliods.
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By signing this Letter Agreemsnt, Citibank, N.A., as the Depositarcy,
agrees to (1) transfer all of its pights and powers under the Depoalt Agresment
to Computershare {(other than as contemplated in Secticms 5.8, 5.9 and 7.& of ths
Deposit Agresment), (ii) duly assign, transfer and deliver, as of the
Buecessorahlp Effective Date, all of ite right, title and intersst to and in the
Shares held as Deposited Securitiss under the Deposit Agresment (including any
securitisas, property or cash received in respect thersof but sxcluding any cash
and other dlatribotions held by citikank, H.A., a3 Depoaltary, in respect of
payments remitted to holders of ADSs outstanding as of the Successorship
Effectivae Date which have not besn claimed ("outstanding checks"!] to the
Successor Depositary, and (111 deliver to Computershare a4 list of the Holdera
of all ADSs cutstanding, as of the Successorship Effective Date , and all such
ather books and records maintainsed by Citibank, HN.A. with respsct to its
function as Depositary under the Depoesit Agresment. Cltibank, N.A. hereby
confirms that, while still acting as Despositary and immsdiately pricr to the
Successor Depositary’s appointment becoming effective, Citibank, H.A. {wd shall,
ar =hall cause, the Shares held as Deposited Securities to be deliversd to
Computershare (or its custodian or nomines) in Australia prior to the
Successorship Effective Date, (x#) =shall deliwver all ADEs and cash com=ideration
held by Citibank, W.A ln respect of the unsxchanged securities ldentified on
Exhibit € [Qutstanding Exchanges) hersto, and (y) ensure that any and all
Fre-Relesse Transactlons hawve been terminated and no pre-released ADSa are
outstanding, and (2} shall file, or cause to be filed, with the Securities and
Exchange Commission before the Successorship Effective Date a Post-Effective
Amendment to Beglstration Statement cn Form F-€ substantially in the form
sttached hereto as Exhibit A, subject te timely receipt of the requisite
signatureis] from the Company [if any). Any notices reguired under the Deposit
Agreement as a result of the actiona contemplated in this Letter Agreemsnt, the
filing of the Fost-Effective Amendment referred to above or the contents of any
exhibit to =uch filing, shall be made by Citibank, N.A. {(except that the notice
of appointment of Computershare as Successcr Depoditary iz contemplated to be
included in the lstter from the Company to be mailed {(as described beslow) by
Computershare on or about June 19, 2008 to Holders of ADRs, together with a
Letter of Transmittal attached hersto as Exzhibit B},

By =igning this Letter Agreement, Computershare accepts its
appointment as Successcr Depositary under the Deposit Agreemsnt as of the
Successorship Effective Date for the limited purposes set forth herein, agress
to be bound by the bterms and conditieons of the Deposit Agreesment spplicable o
it in the limited capacity in which it shall provids ssrvices thersunder | to
the sxtent modifised hersin) as of the Successorship Effective Dats, and agress
te ack as a Suscessor Depositary from and after the Successsrship Effective Date
for the limited purpose of [#) enabling the sxchangs of ADSs evidenced by ADRs,
in accordance with the terms of the Depesit Agresment (including Secticm 4.11
theresf), for U3 Shares upon surrender bo the Suscesser Deposlitary of ADRs
avidencing the ADSs outstanding as of the Successorship Effective Date, and {y}
terminating and umwinding the ADR facility existing under the Deposit Agresmsnt
upen the terms deseribed hersin by refersnce tea the applicable eschest perieds.
Computershare also agress to mail, as Successor Depositary, to Heolders of ADSs
autstanding as of the Suecessorship Effective Date the Letter of Transmittal
attached hersta as Exhlbit B (together with a letter from the Company cantaining
a notice of appointment of Computershare as Successor Depositaryl promptly after
the Succsssorship Effective Dats.
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By signing this Letter Agreemsnt, the Company agrees (il to waive
the regulrement in Section 5.4 of the Deposit Agreement that the Successar
Depoaltary maintaln an office in the Borough of Manhattan, the City of Hew York,
and [iiy that, irrespective of the provisions of the Deposit Agresment, the
duties and obligationas of the Successor Deposltary shall be aclely limited to
{x}) enabling the exchangsa of ADSs evidenced by ADBEs, in accordance with the
terms of the Deposit Agresmsnt {(including Secticm 4.11 thereof), for US Sharas
upsn surrender to the Successor Depositary of ADRs evidencing ADSs cutstanding
a3 of the Successorship Effective Date, and [(y) terminating and unwinding tha
ADR facility existing undar the Deposit Agresment upon the terms described
below. By slgning this Letter Agresment, the Company conflrms that all
convertible notes issued by the Company and conwertible into ADSs have been paid
in full prior to the date of this Letter Agreement and that all warrants
previcesly lasued, exerciszable into ADSs and currently outstanding will, from
and after Juns 19, 2008, be exercisable for US Shares with no action being
required on the part of the Successor Depositary or Citibank, H.A..
Rotwithatanding anything to the contrary contained hersin or in the Deposit
Agresment, Citibank, N.A. shall retain possessicn, and shall be responsible for
the distribution and escheatment in accordance with applicable laws, rules and
regulations of, any cash held by it immediately prior to the Succeasorship
Effective Date in respact of which it has issusd checks to ADR Helders that are
outetanding (excluding any cash held in respect of the tutatanding Exchangea
which is being delivered to Computershares). Citibank, H.A. and the Company agres
that none of the actions contemplated herein are, and nothing contained harein
ia, intended, or shall be deemed, to constlitute a waiver by Citibank. W.R. of,
ar otherwise adwersely affect, sny rights acquired prior to the date of thia
Letter Agresment to payment or reimbursement or any rights to indemnity
Citibank, M.A. may have az of the date hereof under the terms of the Deposit
Agreesment or any related agresment betwesn Citibank, W.R. and the Company.

Computershare and the Company agres that Computershars shall se=ll or
cause to be sold fractional U5 Shares held as Deposited Securities represented
by the ADSs prior to the surrender of such ADS=s to Computershare and =shall remit
the procesds of such aale (net of (al applicable fesa and charges of, and
reasonable expenses incurred by, the Computsrshare and (b)) tames withheld] to
the perscn surrendering the ADSs.

Citibank, M.A. hereby confirms that no new ADSs or ADRs will ke
issued after the dakte hereof and thak ne Pre-Release Transactions in respect of
the ADSs are outstanding as of the date hersof or will be entersd into by
Citibank, M.A. in respect of the ADSs after the date hereof. The partiss hersto
agree that from and after the Successarship Effective Date (1} noe new ADSS o
ADRs will ke dissusd pursuant to the Depesit Agresment, (i1} in respect of any
corporate actions affecting the US Shares held as Deposited Securitisa, the
Buccessor Depositary shall eslleck any disteiburicns received for the bBensfit of
Holders of ADSs not previcusly surrendersd and shall hold such distributicms
pending receipt of the appliszable ADB= in exchange for US Shares, (Lii) ne
Pre-Release Transactilens contemplated in Ssetleon 5.10 of the Depesit Rgresment
shall be engaged in, (iv) the Successar Depositary shall not accommodats any
tranafer of ADE2 ar cancellaticon of ADSe [other than in connecticn with the
surrender of ADSs in exchange for U3 Shares), and (v) the Successor Depositary
shall accommodats the sxchangs by Holders of ADSs for U3 Shares in accordamcs
with the terms of the Deposit Agresment (ineluding Sectles .11 thersaf). With
regpect to the US Shares and any distributlons therson, Computershare shall be

_3-
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responsikle for any escheatment related thereto. For avoidance of any doubt, the
Ehares being transferred by Citibeank, N.A. to Computershare inelude Shares held
in respect of securities not previously surrendered for ADSs in cohnection with
the transacticons identifisd in Exhibkit © [Computershare being responsible for
the escheatment of (i) the cash amounta delivered to 1t by Citlbank in respest
af the {mtstanding Exchanges, and (ii) the U5 Shares to be deliversd to it in
axchange for the Shares delivered to it by Citibank, H.A. in respact of the
outstanding Exchanges) .

Each of the parties hersto agress that neithar Computarshare (in its
capaclty as Succesascr Depoaitary ob otherwlsze) nor 1ts agents =hall have any
liability or cbligations to Citibank, N.A in conmecticn herewith or hersundsr,
Computershare"s only cbligations heresunder being to the Company. In order for
Computershare to enter into this Letter Agreement, in asddition to any righta
Computershare and its agents might have undsr the Deposit Agresment as if thay
ware Depositary thersunder, the Company agrees to indemnify sach of
Computershare and its agents, officers, directors, employees, representatives,
affiliates, successcors and assigns (collectiwvely, the "Indsmnified Parties™)
against, and hold sach of them harmless from, any and all loss, liakility, cos=t,
clalm, action, judgment, damages {including, without limitaticon, asny indirect,
spacial, punitive and/or consequential damages), award, penalty, fine, taxes or
expensea (including without limiteticm, reascnable sttorneys' fees and sxpenses)
(each a “Losa™, and collectiwvely "Losses"), in esch case resulting from third
party claims and in sach case which may be paid, incurred or suffered by any of
them, or to which any of them may becoms subject, {il)related to, arlsing cut of
or incidental to any acta performed or omitted by such Indemnified Party, in
accardance with the provisions of the Deposit Agresment or the ADSs, except for
any Losa directly arlaing out of the negligence, bad faith cr willful misconduct
of such Imdemnified PFarty, [(ii} related to, arising out of cr incidental to any
acts performed or ocmitted by =uch Indemnified Farty, solely in accordance with
the provisions of thia Letter Agresment, except for any Loas directly arising
out of the negligence, bad faith or willful misconduct of auch Indemnified Farty
andfor [1ii] related to, arising cut of, or incidental to, any act o ocmissicon
to act under the Letter Agresment or Deposdit Agreement on the part of any othsr
party to this Letter Agresment or the Deposit Agresment, sxcept for any Losa
directly arising out of the negligence, bad faith or willful misconduct of such
Indemnifisd Farty. Notwithstanding anything to the contrary contained herein or
in the Deposit Agreement, the Company agrees that Computershare's aggregate
liability under the Depasit Agreement and hersunder with respect te, arising
from, or arising in connection with the Deposit Agreemsnt, or from any and all
of the services provided or omitted to ke provided under the Deposit Agreement
ar hereunder, whether in contract, or in toct, or otherwisze, is limited te, and
shall not excesd, the amounts paid by the Company to Computershars as foes and
charges for serving in the capacity as Successor Depositary, but not including
telmbursable expendes.

Metwithstanding anything te the conkrary set forth herein or in the
Depaslt Agresmsnt, the partiss sgree that, as fram the date of this Letter
Agreemsnt, Secticm 6.9 of the Deposit Agresment, Exhibkit B to the Deposit
Agreement and Sectien 10 of the ADR: =hall be terminated and shall ne langer
apply. Computershare agress that, in its pole as Suscesace Depositary,
Computershare shall only be entitled to the fass set forth undsr the US Exchange
Agent Services Fee Schedule agreed upon betwesn Compubershare and the Company.
Aa from the date of thls Letter Agreement, Citikank, M.A., LIn lts role as
Depositary, shall only be entitled te the fess sot forth in the Fee Letter,
dated May 27, 200E, betwssen the Company and Cltibank, H.A. For the aveldance af
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doubt, as from the date of this Letter Agresment, the Holders and Beneficial
Owners of BDSs ahall not ineur any issuance, cancellatien or annual depositary
zerviceas fesa under the Deposit Agreement, thilas Letter Bgresment or the ADRa,
and the Company shall cnly incur such fees undsr the Deposit Agresment, this
Letter Agresment and the ADRs as are st forth in this paragraph.

This Letter Agresmsnt may be sxecuted in any numbsr of counterparts,
=ach of which shall be desmed an obiginal and all of which, together, shall
constitute one and the same agresment.

Thls Letter Agresment shall be interpreted under, and all the rights
and okbligations hereundsr shall be governsd by, the laws of the Stats of Hew
Tork {without reference to the principleas of choice of law thersof).

Tha Company, the Depositary and Computsrshare have caused this
Lettar Agresment to be exacuted and deliversd on their behalf by their
respective offlcera theresunto duly authorized as of the date sst forth abowve.

pSivida Limited

By: fa/ Lorl Fresdman

Ham=: Lori Fresdman

Title: WP, Corporate Rffaira,
General Counsel and
Company Secretary

Citibank, H.A.

By: /=/ Susan A. Lucantoc

HNams: Susan A. Lucanto
Title: Vice President

Computershare Trust Company NH.A.

By: fa/ Heda Sharidan
Ham=: Heda Sheridan
Title: Viece President

Exhibits

Exhibit A Form of Post Effsckive Amendment te F-8 Registration Statement
Exhiblt B Letter of Tranamittal

Exhibit © tmtstanding Exchangss

-F-
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Exhibit A

Az filed with the Securities and Exchangs Commission on June 11, 200B
Reglatrarion Mo, 333-122158

SECURITIES AND EXCHANGE OOMMISSION
Washington, D.C. 20549

POST-EFFECTIVE AMENDMEWT HO. 1 T
FORM F-&
REGISTRATICH STATEMENT
UNDER
THE SECURITIES ACT OF 1%33 FOR AMERICAN DEPOSITARY SHRRES EVIDENCED EBY
AMERICAN DEFOSITARY RECEIFTS

ESIVIDA LIMITED
(Ezact nsme of issuer of deposited securities as specified in ite charter)

AR
{Tranalation of issuer's name into English}

Western Australia, Commonwealth of Australia
(Jurisdiction of incorporatian ar Drgﬂnizaticm of ilssuer)

CITIBANK, N.A.
|Exact nams of depositary as specified in its charter)

359 Park Avenue
Hew York, Mew York 10043
{212) Blé-6650
[Address, ineluding zip soads, and telephons number, lneluding area cods,
of depositary's primcipal exscutive afficas)

Corporation Service Campany
1133 Awenue of the Amsrleas, Suite 3100
Hew York, MNew York 10036
Attn: Merryl Wiener Assistant Viece Presidsnt
Telsphaone: {(212) 299-5800
(Hama, address, including zip cods, and telsphone number, including arsa cods,
of agent for sesvice)

Coples to:

Mary E. Weber, E=zq. Herman H. Raspe, Es=q.
Ropes & Gray LLF Fatteracn Belknap Webb & Tyler LLP
Cne International Flace 1133 bwenus of the Americas
Bozton, Massachusetts 02114 Hest York, Hew York 10036

Telephone: (617} 951-7391 Telephona: (212) 336-2101



Deregistration of unissused American Depositary Shares.
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Tha registrant harsby de-registers 55,925,244 Bmerican Depositary Shares
that were reglstersd under this Registration Statement We. 333-12215B, in
respect of which no zhares have besn depozited with the depoaitary, and which
tharefore have not been, and will not be, issusd.

ii



<PAGE>
FART LI
INFORMATICON NWOT REQUIRED IN FROSPECTOS
Item 3. EXHIBITS

[a] Depocsit Agresment, dated as of January 24, 2005, by and among
psivida mimited (the "Company"), Cltlbank, N.A., as the depoalitary {the
"Deapositary™), and the Holdsrs and Bensficial Cwners of Amsrican Depositary
Shares ["ADSs™) sevidenced by Amsrican Depositary Receipts [“ADRs™) issusd
thereunder. —- Previously filed as Exhibit (a) to Form F-6 Reglatration
Statement Mo. 233-12Z158 and incorporated herein by reference.

(b) (1) Letter Agreement, dated June 11, 2008, by and amcng the
Company, the Depositary and Computershare Trust Company Hational Association., --
Filed hersin as Exhibit [b)[i).

(B) (ii) Letter Agresment, dated July 5, 2007, by and betwsen the
Company and the Depositary. -- Filed herein as Exhibit (B)[ii).

(k) iiii) Letter Agresment, dated May 15, 2007, by and between tha
Company and the Depoesitary. -- Filed heresin as Exhibit (b)(111).

(B) (iv) Letter Agresment, dated Ssptember 14, 200&, by and betwean
the Company and the Depoaltary. -- Flled hereln sa Exhibit (b} {iw).

(bl (w] letter Agresment, dated December 30, 2005, by and between the
Company and the Depositary. -- Filed hersin as Exhibit (B)(v).

(bl (vi) Letter Agreement, dated Wovember 16, 2003, by and betwsen
the Company and the Depositary. -- Filed herein sa Exhibit (b} {wi).

[b) (vii) Letter Agreement, dated August 24, 2005, by and between the
Company and the Depositary. -- Filed hersin as Exhibit (B) (vii).

[c)] Evwery material contract relating to the deposited securities
between the Depositary and the issuer of the deposited securities in effect at
any time within the last thres years. -- Hone.

(d) Cpinion of counsel for the Depositary as to the legality of the
securitiss to be registersd. -- Frewviously filed as Exhikit (d) to Form F-6
Registration Stakement Ne. 333-122158 and ifncorporated hereln by reference.

()] Cartificate undsr Ruls 468, -- MHons.

(£) Powers of Bttorney for certain officers amd directors and the
authorized repressnktative of the Campany. -— Hane.
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SIGNATURES

Furauant to the requirsments of the Securltiles Act of 1933, as
amended, Citibank, H.A., acting sclely on behalf of the legal entity created by
the Deposit Agreement, dated as of January 24, 2005, by and among pSivida
Limited, Citibank, H.A., as the depositary, and ths Holders and Beneficial
Cwners of American Depositary Shares evidenced by American Depositary Recaipts
lasued thersunder, certifies that i1t has reasonable grounds to believe that all
the regquirsments for filing on Form F-¢ are met and has duly caused this
Post-Effactive Amendmsnt Ho. 1 to Registration Statement on Form F-6 to ba
zigned on ita behalf by the undersigned, thersunto duly suthorlzed, in the clty
af Hew York, State of New York, on the l0th day of Juns, 2003,

Legal entity created by the Deposit
Agreement, dated as of January 24, 200%, by
and among pSivida Limited, Citikank, H.A.,
a= the deposltary, and the Holders and
Banaficial emers of American Depositacy
Shares evidenced by American Depo=mitary
Recelpts issued thereundsr.

CITIBRNE, H.A., sclely ln lte capaclty a=
Depoaitary

By: faf Susan A. Lucanto

Hames: Susan A. Lucanto
Title: Wice Freaident
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Furauant to the requirsments of the Securltiles Act of 1933, as
ameanded, pSivida Limited certifies that it has reasonabls grounds to balieve
that all the requirements for filing on Form F-8 are met and has duly caused
this Post-Effective Amendment Ho. 1 to Registration Statemsnt on Form E-€ to be
signed on its behalf by the undersigned tharsunto duly authorized on this %th
day of June of 2004.

BSIVIDA LIMITED

By: /s Faul Ashton

Nama: Faul Ashton
Title: Managing Director

Fursuant to the requirsments of the Securities Act of 19233, as
amandaed, this Post-Effective Amendment WNo. 1 to Registration Statement has basn
signed by the followlng persons in the followlng capacities on June %, Z00E.

Slgnature Title

faf David J. Mazzo Hon-Executive Chalrman

David J. Mazze

fal Faul Ashtan Managing Director
————————————————————————————— [Principal Exscutive Officer)
Paul Ashtaon

faf Michael J. Soia Vice Pre:ident, Finance and

————————————————————————————— Chief Financial officer (Frincipal
Michasl J. Soja Accounting Officer)

faf HMichasl Rogers Hon-Executive Director

Michasl Regers

faf Hatherine Woodthorps Hon-Executive Dirsctor

Katherline Wosdtharps

faf Ran R. Shilling Ruthorlized Representative
————————————————————————————— in the United States
Corporation Sspviee Company [Aeziatant VE)



<PAGE>

Exhibit

(k) (i)
(bl ity
(k) (iidid
(k) (iv)
(b} vl
(k) (wi)

(B (widd

Letter Rgresment,
Letter AQresmsnt,
Lettar Agresmant,
Lettar Rgresmant,
Letter AJresment,
Lettar Agresmant,

Lattar Agrasment,

Index

datad
dated
datad
datad
dated
datad

datad

to Exhibits

June 11, ZO0EB.
July 5, 2047.

May 15, 2007,
September 14, 2006,
Decamber 30, 2005.
Nowambar 16, 2005,

August 24, 2005,

—F—



Exhibit B

IR TR T Computershars  +

The Sample Company CompLtarEa sl Company, InG

SAMPLE 1
o4 E&;ﬂm
Takphona 0 251-£45
— MR A SAMPLE
= DESIGNATION (IF ANY)
= ADD 1
= ADD 3
= s
— C 1234567890 JNT
= 1 11 1 P 1M 1 P R L PR

N RO

Tax D carification on file:  <Cerfifiad YN

12345678901234

TOTAL SHARES

Exchange Form - Action Required

¥OUR ACTION IS REQUIRED - PLEASE FOLLOW THESE INSTRUCTIONS

Cur mconds rficabs ol cumently beed péinada Limited Amancan Deposilany Beca CADA] siock cenficates that fawe nol been converisd 10 pERida LI woimng common sheres s & msul of
e Nt o rece s 10 ordinedy shanes Tor sveng ADPE] Share held ellecive <ENTER EFFECTIVE DWTE=R. it ool 10 racatie your pStada LS woling Sommon shares and sy lulure deidend of
distrbutiors the Board of Director may declars, you MUET retum fhess comificates. Plsase noter If you oo hold shares of pSrada Lamiled ADRIS) in uncerfoated form, you will recene s
Satamend of your uncemileated pSveds LS voling comen shans in s gepsrste meiing. To redenes v e pEnids LS voll ng Someen shaes for your cenficaled share . pleags fake the
BSOS D ow

Lieat Cartificatan: Hyou cannot locate some o &l of your certficates, med and complets Busa - Lost Certlicate (=) on the beck of this fam and merk the bores belos with an X comaspondng
fo Fis conificals rumbers you canrd lecake You mus s son b Formin Box A You mis) hine wps ol B Sep 3 on Ferewvess) Al mgeaned holders MUST sign
weacily o6 e name & panled abovs. I vour kel conficales) 5 (s pan ol an elate orinst. or are valed o mons than $1250, 000, phasse conties) Computershans for additional instnuctions

Step 1. Your pSividaLimited ADR stock certificate(s):

Locate the Bsled cerdificales
Lost  Certificate Numbers Shares Lost  Certificate Mumbers Shares
D XAAAR12345678 12345678901234 [0 XXXX12345678 12345678901234
[0 XXXX12345678 12345678901234 [0 XXxXX12345678 12345678901234
[ XXXX12345678 12345678901234 [0 XxXXX12345678 12345678901234
] XXXX12345678 12345678901234 [0 XXXX12345678 12345678901234
[ XXXX12345678 12345678901234 [0 xXxXxXX12345678 12345678901234

You hotd maors than 10 certificates, not all certificates can be listed on this foom

Cither Cerfificate Total Tatal Certificated Sharas Shares Held By Us Total Shares

T23LRETRAO] 234 1Z34587E801234 1 ELAETRIDAZ 12345a7RB01234

Slep 2. Slgnatures: Sign and date this form. The names of the registered holders are listed in the Hame and Address al the top of this foam.
All registerad holders MUST sign exaclly as your neme{s} appears above
Shonature of Oweer and U3, Person for T Certhizaten Signatuse of Co-Dantr [[f mons San one egstersd hokder ised) Dt (mmiddyyy)

B 12345678901234 XULT CLSE COYC I1Ssxx =+

QICD40208 Loise



Additional Insiructions for Completing the Exchange Form and Surrendering Cerifficates

Dadbotry of Cortilicales:  vour oid pEiida Limilad Asanican Dipasilary Facepl stock cetlficalns) and this Exdargs Form musd be el of dalband lo Compularstan, Tha malbod of
dedreany of Ceilcaiee jo be sumendersd 1o Compuiershare ai ore of 1he sddeases s&i forth on The bodom of The pege = & the oplion and nsk of 1he sumendenng Sockholder Delreny wil be
desmad effactive nnly when recafved by Compulershane, For your commniance, @ reur emelops & ackeed

Aulkeeization and Registration: The sgnatue(sh o the reveme sitle raprasants that you have bl auberty o sumender hess pafisteis) for shange and warans hat he shares reprasssted
wmﬂﬂmtﬂﬂ! ad gear of feng, reetidions, adverte daimes and encombrancss B the sew nbsiicatsd shares aalior chedd in Se W}MH:EMFM
it Sirem e,

Bpecial Transfer Instructions: Il your pEhida US woling common Shans ane |
“ou ey oblir ransler of ownership requiramints and insinactions Trom the s

o S 10 @ person ) ofher Than e rgsiened osnens), §
il werw, 0 Fipu of tycalling Computenstan i

Form W-3: Under L1.5. Faderl hcome T |,  stockhoidar is raquined o provida Compuiershars with such shckholder's cormet Tagayer Idendficatinn Mamber, If your Tapayer Identfization
Mamber s nof certified on cur smoonds, we hava enclosed & Form WHS for matn ompdate and retum, Fallure to provide the informaticr on the form may subject you to backup withbeleing
on ary repertable payment. ¥ you are 5 foralgn indioia’ seaking do qualir a2 an avem mopienf from Beckup sitbbakdng, yor moet complete and aubmi the encloesd Form WLABEN fo
Computersham

Box A - Lost Cerlificate(s)

SAFECC MELRANCE COMPANY DF ANERICA

LOET SECURITIES AFFIDAWT FOR COMPUTERSHARE ACCOUNTS LESS THAN §150,000.00 IN MARKET WALLUE

By chacking the st certficates bow and signing e botiom of this form, | (wa) cacly St (ak | tea) am (ars)l e wful cvwnensh of e shams described on e fronk of this form; 2 | (we)
rasida of the address sttt on the front of this form; (5} 1 iwe) am (ane) entifed fo possession of the lnst cerdficatalz) fthe Lost Securties’); (d) the Lost Samurflas have baen nst, mislad,
stolen or destroyed and cannot now ba rodeced; (g} the: Lost Sanwities WERE MOT ENDCRSED and naffar tha Lost Secwrites nor fhe Canir[E)' ights Samin have, nowhok o in pat,
[ean cashed, nipofiated, sokd, transtermd. veotharated, edged, depossd of, and o my [our knowiedge, no ciaim of Aght. lke o inemet, adverss fo the Oweer, in or o the Lost Secrtas,
P beon made or svancad by any person; (f I (e hewe made or tausad fo be made 8 diigent ssanh fr e wmﬂeomammbmmauamﬁdwmmmmﬂimm
i | e} make this Afdat of Loat Securiies For Compuisrshare Accounts for the purpose of nducing B @susnce of new or [T 5 b0 bonk-
eniry fiorm, uniees unasalable hrough the leauer] in ke of ha said Loet Securites, or he detribaton to the Ownan(s} of poeseds (nduding kquidedon) thereot; and [hi | (we) agres hatmia
et Jecuries Affidawit for Computarahers Ancoune may b delvared to and meds part of he Safeco Insarance Company of Amevica Bond Mo, SREGIES.

The Owner (3} hereby agresis) in consderation of (1) the BHEnLE O HICh raolaament Securiies in i of the Lost Securfes, or of B SErbution 10 fe Owser of the proeds thire Fos,
A () the assumplon by Sakecs Insurance Company of America of labily Swersors inder e Bond, e OWNER, eheriis heire, sucomeons and assigng agres fo ndemnily, protect and
aamumms«arem Insurance Company of America, Compulercshans Tnet Company, NA and Compulsrehare Shareholder Services, Inc. and the issues, jointly and ssveraly, and their
[ agents, representaives, BUGHEsEN, and assigns, from and againgt ol ioases, toat and damages (court coets and altomeys tees} tn which ey may be subjsct or fable arising out
o i smiting o e Lsat Seearifies, fhe Beiance of Replarsment Sucsities, the Ownart fequested ackiss hersin (er any ofer astion afng ouf of or reisfng b he Repbcement of Lest
ZecurBes), o Saheso Insurance Cempany of Amedea’s sssumpion of lisiily ander e bond dassribed above.

STEP 1. CALCULATE LOST CERTIFICATE BEOND PREMIUM

(TR

LOST CERTIFICATE BOND i ] Y S —

PREMKILN C:AL CUL ATICHE Enara Loat Fond remum ol Premium Dus sy - ot Cherck
: Par sharg: [V 4 Amound

Illtiply the number of sharss 1ot by the Seheco Ingusmnce Company of Amedca Sond premaim nobed above 1o calculas e premium you owe. T yo heve Lot Securties repressnling
(Computershars tocomplets) or fewarshares, thars i 3 minimum premium of $2000. The pramium e onby vabd undl Denambsr 13, 2008 Thers i abio @ processing e of #5000
PLEASE WREE YOLIR CHECK PAYABLE T "COMPUTEREHARE™ FOR THE BIOND PREMUMARND PROCESSING FEE AND ENCLOSE WITH THIS AFFIDANT. I your requeal =
g, Compubers hare wil forwand 1he Bond premium o Safeco Imurance Compay of Amenca. Wi cannot complebe wour sachanps witholl B Surety Bondl MOTE: The premium s
ccticulaed b d upon ebch ke share, nol per stch ot cenificae

STEP 2. SIGNATURES OF OWNERS

Al regeEiered owners MUES T 20n below exaclly 8z he nameds) appears on be frontof T fom. You muet feve your siraiureds) nolamed 1 your lost ceilicaiefs) &= fare) port o an
asile or s, o are wikued a1 mens than $150, 000, pleass confac] Gompulershars Tor addilional retnctions

ANY PERSON WHO, KNOWINGLY AND WITH INTENT TO DEFRAUD ANY INSURANCE COMPANY OR OTHER PERSON, FILES A STATEMENT OF CLAIM CONTAINING ANY
WATERIALLY FALSE INFORMATION OR CONCEALS FOR THE PURPOSE OF MESLEADING, INFORWATION CONCERNING ANY FACT MATERIAL THERETO, COMBITS A
FRAUDULENT INSURANCE ACT, WHICH 15 A CRIVE,

Signature of caner Signatura of Co-Owner, F any

STEF 1. NOTARIZATION

State of County of Moiary Signatirs

Printad Mame of Mofary. Sworn to and subseribed © ma this (daa) mionitdayiyaark
My Expiras idai] I yoar] [Metary Saal)

Enclose all ceriificales in the envelope provided and send with completed form to Computershare,

By Mail: By Ovarnight Dalivary: For Assistanca Plaase Call:
Compulershara Camrpulershare Wighin the LIS, Canada and Pueno Rica
Coporale Aclions Carporale Achons 1-H00-251-4215

PO B 4204 250 Rowal Sirest O the S, Ganada and Pueno Rico

Providence, RI 023403014 Canion, Ma 02021 1-71-5M-0110



<PAGE>
Exhibit ©
Ccutstanding Exchandges
CONTRCL DELIVERY SYSTEMS {as of &/3/0B)

<TRELE>

“CAPTION>
Comron - Shock Preferred - Stook Common - Cash Preferced - Cash
Entitlanant Entitlamant Entitlemant Entitlamant

e e = 0 Lk

CUSTF Wumber |Dumsyl TAAIE X2 3 TA3IM Ko X TH4IIH KE 3 TE438H 95 X

Rumbies of Bolders 3 4 i 1

ouCstanding Shares 19,114

Ik on hand 6,40

Feinclpal on Hand LD, TH2.38 F1E,733.22

Restricted ADE Cus w304 1§, 205

Rasteleoted ALS
Account # WEFAOOD 00T RRARI0003 31

LFTRBLE>




Execution Copy

pSivida Limited
Level 12 BGC Cenire 400 Pleasant Street
28 The Esplanade Watertown, MA 02472
Perth, WA 6000 United States of America

Australia

July 5, 2007

Citibank, N.A. - ADR D:Eaﬂm:nl
388 Greenwich Street, 14" Floor
Mew York, New York 10013

Re:  Issuance of (i) Units Comprising ADSs and Warrants Exercisable for
ADSs Registered under the Securities Act and (i) Warrants
Exercisable for Restricted ADSs Without Registration Under the

urities Act, but Subject to Registration i Limited

Ladies and Gentlemen:

Reference is made to (i) the Deposit Agreement, dated as of January 24, 2005 (the
“Deposit Agreement”), by and among pSivida Limited, a company organized under the laws of
the Commonwealth of Australia (the “Com pany"), Citibank, N.A., as Depositary (the
“Depositary™), and all Holders and Beneficial Owners of American Depositary Shares (“ADSs")
evidenced by American Depositary Receipts (“ADRs") issucd thereunder, each ADS
representing ten {10) ordinary shares, with no par value (the “Shares™), of the Company, (ii) the
Subscription Agreements, dated as of Junc 29, 2007 (the "Investors’ Subscription
Agreements"), by and among the Company and the investors named therein (collectively, the
"Investors"), pursuant to which the Company has agreed to sell and the Investors have agreed to
purchase units (the “Tnvestors’ Units™), cach Investor Unit comprising one (1) ADS (the
“Investors® AINSs") and one (1} warrant to purchase 0.40 ADS (the “Investors’ Warrants™),

. {iii) the Subscription Agreement (Pfizer), dated as of June 30, 2007 (the “Pfizer Subscription

415529 4 A-1
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Agreement” and, together with the Investors® Subscription Agreements, the “Sobscription
Agreements”), by and between the Company and Pfizer Inc, (“Phizer™), pursuant to which the
Company has agreed to sell and Pfizer has agreed to purchase units (the “Plizer Units"), ezch
Pfizer Unit comprising one (1) ADS (the “Plizer ADSs" and, together with the Investor's ADSs,
the “Subscription ADSs") and one (1) warrant to purchase 0,40 ADSs (the “Pfizer Warrants”
and, together with the Investors” Warrants, the “Subscription Warrants™), (iv) the Company’s
Preliminary Prospectus Supplement, dated June 29, 2007, and the Company’s Final Prospectus
Supplement, dated June 29, 2007, ezch supplementing the Company’s Registration Statement on
Form F-3, as amended and supplemented (Reg. No. 333-141091), filed with the Commission an
March 6, 2007, pursuant to which the sale of the Subscription ADSs and the Subscription
Warrants was registered with the Commission under the Securities Act, (v) the Registration
Statement on Form F-6, as amended and supplemented (Reg. No. 333-122158), pursuant to
which ADSs to be issued under the Deposit Agreement were registered with the Commission
under the Securities Act, and (vi) the Placement Agent Agreement, dated June 29, 2007 (the
“Placement Agent Agréement™), by and among the Company and the Placement Agents
identified therein (the “Placement Agents"), pursuant to which, inter alia, the Company has
agreed (o issue and the Placement Apents have agreed Lo accept, withoul registration under the
Securities Act, bul subject to registration rights pursuant to the terms thereof, warrants to
purchase ADSs (the “Placement Agents’ Warrants™)., All capitalized terms used, but not
otherwise defined, in this letter agreement (the “Letter Agreement™) shall have the meaning
assigned thereto in the Deposit Agreement.

Under (1) the Subscription Agreements, the Company has agreed to (a) sell to the
Investors, and the Investors have agreed to purchase, the Investors’ Units, each comprising one
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(1) Investors' ADS and one (1) Tnvestors” Warrant, (b) sell to Pfizer, and Pfizer has agreed to
purchase, the Pfizer Units, each comprising one (1) Pfizer ADS and one (1) Plizer Warrant, and
(ii) the Placement Agent Agreement, the Company has agreed to issue to the Placement Agents
and the Placement Agents have agreed to aceept, the Placement Agents’ Warrants exercisable for
ADSs issued under Section 212 af the Deposit Agreement (the “Restricted ADSs”), upon the
terms and subject to the conditions sct forth therein, without registration under the Securities Act,
but subject to registration rights pursuant to terms thereof,

The Company has instructed the Depositary to issue (a) the Investors” ADSs to
the Investors, (b) the Pizer ADSs to Pfizer, (¢) ADSs to the Investors upon exercise from time to
time of the Investors” Warrants, {(d) ADSs to Pfizer upon exercise from time to time of the Pfizer
Warrants, in each case upon confirmation of receipt by the Depositary of (i) written instructions
from the Company to issue such ADSs, (ii) deposit of the corresponding number of Shares with
the Custodian, (iii) ADS issuance fees of $0.04 per ADS to be issued, (iv) written delivery
instructions for delivery of the ADSs to, or for the aceount of, the Investor or Pfizer, as
applicable, and upon satisfaction of the other terms and conditions of the Deposit Agreement,
and (g) Restricted ADSs upon exercise from time to time of the Placement Agents” Warrants, in
each case upon receipt of confirmation by the Depositary of (i) the RADS [ssuance Instructions
Letter, dated July 5, 2007 (the “Issuance Instructions Letter”) from the Company, (if) deposit
of the corresponding mumber of Restricted Shares with the Custodian in an account segregated
from the Shares at such time held on deposit against issuance of Restricted ADSs, (jii) Restricted
ADS issuance fees of $0.04 per Restricted ADS to be issued, (iv) written delivery instructions
for delivery of the Restricted ADSs to, or for the account of, the applicable Placement Agent, in
cach case upon satisfaction of the other terms and conditions of the Deposit Agreement. The
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Company wishes to enable the deposit of the applicable number of ordinary shares of the
Company {the “Restricted Shares”) to facilitate the issuance of Restricted ADSs evidenced in
each case by restricted American Depositary Receipt certificates (the “Restricted ADRs™) upon
exercise by the Placement Agents at any time and from time to time between Janwary 6, 2008
and July §, 2012, of the Placement Agents’ Warrants, in each case, under the terms of Section
2,12 of the Depasit Agreement, as supplemented by this Letter Agrecment,

Pursuant 1o Section 6 of the Placement Agents” Warrants, the Company has
agreed to file a registration statement under the Securities Act (the “Resale Registration
Statement™) with the Commission and cause the Resale Registration Statement to become
effective upon the terms set forth therein. 1t is contemplated that the Restricted ADSs may be
sold, transferred or otherwise disposed only (i) in connection with an effective registration
statement under the Securities Act or (i) upon receipt by the Company and the Depositary of ()
an opinion of counsel to the transferor satisfactory to the Company and the Depositary that the
sale, transfer or ather disposition is exempt from the registration requirements of the Securities
Act and () such other documentation satisfactory to the Company and the Depositary, The
purpose and intent of this Letter Agreement is to supplement the Deposit Agreement for the sole
purpose of accommodating the issuance of (i) the Subscription ADSs and ADSs upon exercise
from time to time of the Subscription Warrants and (ii) the Restricted ADSs upon exercise by the
Placement Agents fram time to time of the Placement Agents’ Warrants, (iii) the issuance and
delivery of Restricted ADRs, (iv) the transfer of the Restricted ADRs and the Restricted ADSs
evidenced thereby, (v) the withdrawal of Restricted Shares and (vi) the exchange of the

Restricted ADSs for ADSs,

3415529_4 A-d



Execution Copy

For good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledped, the Company and the Depositary hereby agree, as follows:

A, Issuance of Subscription ADSs and ADSs Issnable Upon Exercise of

Subscription Warrants.

The Company hereby instructs the Depositary to issue (a) the Investors’ ADSs to
the Investors, (b) the Plizer ADSs to Pfizer, () ADSs to the Investors upon exercise from time to
time of the [nvestors’ Warrants, (d) ADSs to Pfizer upon excrcise from time to time of the Pfizer
Warrants, in each case upon confirmation of receipt by the Depositary of (i) wr.itten instructions
from the Company to issue such ADSs, (ii) deposit of the corresponding number of Shares with
the Custodian, (iii) ADS issuance fees of $0.04 per ADS to be issued, (iv) written delivery
instructions for delivery of the ADSs to, or for the account of, the Investor or Pfizer, as
applicable, and upon satisfaction of the other terms and conditions of the Deposit Agreement,

B. Issuance of Restrict Exercise of Placement Agents®
Warrants.

1. Depositary Procedures. The Company instructs the Depositary, and the
Depositary agrees, upon the terms and subject to the conditions set forth in this Leoter
Agreement, to (i) establish procedures to enable (x) the Company to deposit, upon the exercise
by the applicable Placement Agent from time to time of the Placement Agents’ Warrants in
accordance with their terms, the applicable number of Restricted Shares to be represented by the
commesponding number of Restricted ADSs, in each case under the terms of Section 2.12 of the
Deposit Agreement, as supplemented by the terms of this Letter Agreement, (y) the transfer of
the Restricted ADR(s) and the Restricted ADSs evidenced thereby and the withdrawal of the
Restricted Shares represented by Restricted ADSs (to the extent such Restricted Shares are
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deliverable under Australian law), and (2) the exchange of the Restricted ADSs for ADSs
pursuant to the Registration Statement, in each case upon the terms, and subject to the
conditions, set forth in the Deposit Agreement, as supplemented by this Letter Agreement, and
(ii) issue Restricted ADR(s) evidencing such Restricted ADSs in the names of the Placement
Agents and permitted transferees or assign(s) of the Placement Agents” Warrants (or their
representatives) (cach, a “Buyer”) in denominations designated by the Company (not, in the
aggregate, excecding the corresponding number of Restricted Shares then held on depasit with
the Custodian) and to deliver the Restricted ADR(s) evidencing the Restricted ADSs so issued to
the Buyers, in each case, upon receipt of the documentation and fees contemplated in the ADS
Issuance Instructions Letter.

2 Company Assistance. The Company agrees to (i) assist the Depositary in
the establishment of pracedures to enable the acceptance of the deposit by the Company of the
Restricted Shares from time (o time upon exercise of the Placement Apents’ Warrants, the
issuance of the Restricted ADSs, the issuance and delivery of the Restricted ADR(s), the transfer
of the Restricted ADR(s) and the Restricted ADSs evidenced thereby, the withdrawal of the
Restricted Shares and the exchange of Restricted ADSs for ADSs, (ii) take all commercially
reasonable steps necessary and satisfactory to the Depositary to ensure that the acceptance of the
deposit of the Restricted Shares, the issuance of Restricted ADSs, the issuance and delivery of
the Restricted ADR(s), the transfer of Restricted ADR(s) and the Restricted ADSs evidenced
thereby, the exchange of Restricted ADSs for ADSs, and the withdrawal of Restricted Shares (to
the extent such Restricted Shares are deliverable under Australian law), in each case upon the
terms and conditions set forth in the Deposit Agreement, as supplemented by this Letter

Agreement, do not materially prejudice the rights of Holders and Beneficial Owners of ADSs
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and do not violate the provisions of the Securities Act or any other applicable laws, (iii) deliver a
copy of this Letter Agreement to sach Buyer in connection with each exercise of the Placement
Agents” Warrants and (iv) cause cach Buver to make the representations and acknowledgments
required hereby. In furtherance of the foregoing, the Company shall (x) cause its U5, counsel to
deliver, in respect of each exercise of Placement Agents’ Warrants, a legal opinion satisfactory to
the Depositary addressing, inter alia, the following points: (1) the issuance of Restricted ADSs
upon such exercise of the Placement Agents” Warrant(s) is exempt from the registration
requirements of the Sccurities Act and the rules and regulations thereunder as interpreted by the
Commission, and (2) the Company is not subject to regulation as an “investment company*
within the meaning of the Investment Company Act of 1940, as amended, (y) cause its
Awustralian counsel to deliver an opinion to the Depositary addressing, infer alia, the following
points: (1) this Letter Agreement has been duly executed and delivered for and on behalf of the
Company by an officer of the Company duly elected or appointed and thereunto duly authorized
and constitutes the legal, valid and binding agreement of the Company, enforceable against the
Company in accordance with its terms in Australia, except as may be limited by bankruptcy,
insolvency, moratorium or similar laws affecting creditors® rights generally and general
principles of equity, (2) all requisite permissions, consents, approvals, authorizations and orders
(il any) have been obtained and all requisite filings (if any) have been made in Australia to
enable the Company to enter into this Letter Agreement and for the Company, the Depositary
and the Buyers to engage in the transactions contemplated herein, (3) neither this Letter
Agreement nor any other document or instrument delivered by the Company to the Depositary
needs to be recorded or filed with any agency or authority under Australian law, nor does any
stamp ot similar tax need to be paid under Australian law to ensure the legality, validity,
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enforceability or admissibility into evidence of this Letter Agreement, (4) none of the terms of
this Letter Agreement violate or conflict with, nor does the execution and delivery of this Letter
Agreement or the consummation of the transactions contemplated herein violate or conflict with,
the Constitution of the Company or any agreement to which the Company is a party or by which
the Company is bound, (5) none of the terms nor the transactions contemplated by this Letter
Agreement violate any law, rule, regulation, order, judgment, administrative decres or regulation
of Australia or to which the Company is otherwise subject, and (6) all of the Restricted Shares o
b deposited with the Depositary under the Deposit Agreement pursuant to the terms of Section
2.12 thercof and this Letter Agreement have been duly authorized and validly issued and are
fully paid and nonassessable, and are free of any transfer or voting restrictions, and free of any
preemptive rights (other than preemptive rights properly waived by the sharcholders of the
Company), and (z) complete, sign and deliver a deposit certification substantially in the form of
Exhibit B hereto (the “Deposit Certification™) by facsimile (followed by an original) to the
Depositary located at 111 Wall Street, 15" Floor, Zone 8, New York, Mew York 10043, Atmn:
Broker Services, facsimile no.: (212) 825- 2029, with a copy to 388 Greenwich Street, 14"
Floor, New Yorl, Mew York 10013, Attn: Brian Teitelbaum, facsimile no.: (212) 816-6865. In
the event a Buyer wishes to surrender one or more Restricted ADRs evidencing one or more
Restricted ADSs to the Depositary for cancellation of such Restricted ADSs and receipt of the
comresponding number of Restricted Shares, the Company shall cause each such Buyer 1o
complete and sign a withdrawal certification substantially in the form of Exhibit C hereto (the
“Withdrawal Certification™) and deliver such Withdrawal Certification, accompanied by the
Restricted ADR(s) evidencing the Restricted ADSs being surrendered and pavment of the fees of
the Depositary in the manner described in Section B.6 hereof, to the Depositary at the address,
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und in the manner, set forth on Exhibit C hereto and provide the Depositary with written
confirmation satisfactory to the Depositary {which may include an opinion of Australian counsel)
that the Restricted Shares are eligible for delivery to such Buyer under Australian law and the
Company’s Constitution, by executing the Company’s Acknowledgement and Representation
altached thereto, In the event the Buyer wishes to deliver one or more Restricted ADRs
evidencing one or more Restricted ADSs to the Depositary for the issuance and delivery of
ADSs in connection with an effective Registration Statement, the Company shall provide the
Depositary with written confirmation satisfactory to the Depositary, including an opinion of U.S,
counsel in the form described in Section B.9 hereof that 2 Registration Statement is in effect as to
such Buyer and cause cach such Buver to complete and sign a resale issuance certification for
unrestricted ADSs substantially in the form of Exhibit [3 hereto (the “Resale Issuance
Certification™) and to deliver such Resale [ssuance Certification, accompanied by the Restricted
ADR(s) evidencing the Restricted ADSs being surrendered in connection with the issuance and
delivery of ADSs, together with payment of the fees of the Depositary in the manner described in
Section B.9 hereof, to the Depositary at the address, and in the manner, set forth on Exhibit
hereto.

LR Limitations on Issuance of Restricted ADSs. The Company hereby

instructs the Depositary, and the Depositary agrees upon the terms, and subject to the conditions,
set forth in this Letter Agreement, to issue and to deliver to a Buyer, upon the exercise of the
Placement Agents” Warrants, Restricted ADR(s) evidencing the applicable number of Restricted
ADSs designated by the Company (not, in the aggregate, exceeding the corresponding number of
Restricted Shares being deposited at any time) upon receipt of (i) confirmation of the due deposit
by the Company with the Custodian of the applicable number of Restricted Shares provided for
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below, (i) the opinions of LS, and Australian counsel identified in Section B.2 hereof, (iii) the
corresponding Deposit Cerlifications set forth in Exhibit B hereto, and (iv) payment by wire
transfer to the Depositary®s account (ABA # 021000089, Citibank New York, Atn.: CitiADR
Department, RE: pSivida RADR Issuance, ASCH 3685-9028) of a Restricted ADS issuance fee
of $0.04 per Restricted ADS issued, together with all applicable taxes and cxpenses othorwise
payable under the terms of the Deposit Agreement for the deposit of Shares and issuance of
ADSs (including, without limitation, confirmation that any Australian stock transfer taxes in
respect of such deposit (if any) have been paid). The Restricted ADSs issued upon the deposit of
Restricted Shares shall be separately identified on the books of the Depositary under separate
CUSIF number and the Restricted Shares shall be held separate and distinct from the other
Deposited Securities held by the Custodian in respect of the ADSs issued under the Depasit
Agreemelnt that are not Restricted ADSs. Neither the Restricted Shares nor the Restricted ADSs
shall be eligible for “Pre-Release Transactions™ described in Section 510 of the Deposit
Agreement. The Restricted ADSs shall not be eligible for inclusion in any book-entry settlement
system, including, without limitation, The Depository Trust Company, and shall not in any way
be fungible with the other ADSs issued under the terms of the Deposit Agreement that are not
Restricted ADSs (except upon the terms and conditions set forth in Section B.9 hereof). Mothing
contained in this Letter Agreement shall in any way be deemed to obligate the Depositary, or to
give authority to the Depositary, to accept any Shares (other than the Restricted Shares described
herein) for deposit under the terms hereof,

. 4. Stop Transfer Notation and Legend. The books of the Depositary shall

identify the Restricted ADSs as “restricted™ and shall contain a “stop transfer” notation to that
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effect. The Restricted ADR(s) shall contain the following legends:

“THE ADSs REPRESENTED BY THIS CERTIFICATE HAVE BEEN
ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT™),
SUCH ADSs MAY NOT BE SOLD OR TRANSFERRED IN THE
ABSENCE OF REGISTRATION OR AN EXEMPTION THEREFROM.
PSIVIDA LIMITED (THE “COMPANY™) MAY REQUIRE AN OPINION
OF COUNSEL REASONABLY ACCEPTABLE TO IT THAT A
PROPFOSED TRANSFER OR SALE IS IN COMPLIANCE OF THE ACT.

THIS RESTRICTED AMERICAN DEFOSITARY RECEIPT HAS BEEN
ISSUED PURSUANT, AND IS SURBJECT, TO THE TERMS OF THE
LETTER AGREEMENT, DATED AS OF JULY 5, 2007 (THE “LETTER
AGREEMENT"), BY AND BETWEEN THE DEPOSITARY AND THE
COMPANY.

THE DEPOSITARY SHALL NOT AT ANY TIME REGISTER THE
TRANSFER OF THIS RESTRICTED ADR OR THE RESTRICTED ADSs
EVIDENCED HEREBY UNLESS IT HAS RECEIVED A SATISFACTORY
OPINION OF COUNSEL THAT SUCH TRANSFER IS EXEMPT FROM
REGISTRATION UNDER THE SECURITIES ACT OR A WRITTEN
CERTIFICATION THAT (X) SUCH SALE WAS MADE IN
ACCORDANCE WITH AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT COVERING SUCH SALE AND (¥) ALL
APPLICABLE PROSPECTUS DELIVERY REQUIREMENTS HAVE
BEEN SATISFIED, NO REPRESENTATION IS MADE AS TO THE
AVAILABILITY OF THE EXEMPTIONS PROVIDED BY RULE 144,
RULE 144A OR REGULATION 5 UNDER THE SECURITIES ACT FOR
RESALE OF THE RESTRICTED SHARES OR THE RESTRICTED ADSs.

THE DEPOSITARY SHALL NOT AT ANY TIME CANCEL THIS
RESTRICTED ADR OR THE RESTRICTED ADSs EVIDENCED
HEREBY FOR THE PURPOSE OF WITHDRAWAL OF THE
RESTRICTED SHARES REPRESENTED BY THE RESTRICTED ADSs
EVIDENCED HEREBY UNLESS IT SHALL HAVE RECEIVED
WRITTEN CONFIRMATION SATISFACTORY TO THE DEPOSITARY
(WHICH MAY INCLUDE AN OPINION OF AUSTRALIAN COUNSEL)
THAT THE RESTRICTED SHARES ARE ELIGIBELE FOR DELIVERY
UNDER AUSTRALIAN LAW, A SIGNED WITHDRAWAL
CERTIFICATION (AS DEFINED AND IN THE FORM PRESENTED IN
THE LETTER AGREEMENT) AND THE FEES APPLICABLE TO
CANCELLATION OF ADSs UNDER THE DEPOSIT AGREEMENT, AS
SUPFLEMENTED BY THE LETTER AGREEMENT.”
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5 Limitations on Transfer of Restricted ADSs. The Restricted ADR(s),
and the Restricted ADSs evidenced thereby, shall be transferable by the Holder thereof, in

transactions other than those deseribed in Section B.9 hereof, only upon delivery to the
Depaositary of (i) all dosumentation otherwise contemplated by the Deposit Agreement, (ii) an
opinion of the applicable Holder™s 1.5, counsel reasonably satisfactory to the Depositary stating
that, inter alia, the requested transfer is in accordance with the conditions upon which the
Restricted ADR(s) are, and the Restricted ADSs evidenced thereby are, transferable by the
Holder thereof under applicable securities laws and the transfer restrictions contained in the
legend set forth on the Restricted ADR(s) presented for transfer, and (iil) payment of all standard

fees related to the transfer of an ADR(s) under the Deposit Agreement.

6. Limitations On Cancellation of Restri and Withdrawal of
Restricted Shares. The Company instructs the Depositary, and the Depositary agrees, not to

release any Restricted Shares nor cancel any Resiricted ADSs upon presentation to it of
Restricted ADR(s) for the purpose of withdrawing the underlying Restricted Shares, unless

{w) all of the conditions applicable to the withdrawal of Shares from the depositary receipts
facility created pursuant to the terms of the Deposit Agreement have been satisfied, and (x) the
Depositary has received written confirmation from the Company satisfaclory to the Depositary
{which may include an opinion of Australian counsel) that the Restricted Shares are eligible for
delivery to the withdrawing Buyer under Australian law, (¥) payment by the withdrawing Buyer
by wire transfer to the Depositary’s account (ABA # 021000089, Citibank New York, Attn.:
CitiADR Department, RE: pSivida RADR Issuance, ASCH# 3685-9028) of a deposited securitics
withdrawal fee of $0.04 per Restricted ADS surrendered and taxes and expenses otherwise
payable under the terms of the Deposit Agreement upon the withdrawal of Shares upon surrender
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of ADSs (including, without limitation, confirmation that any Australian stock transfer taxes in
respect of such deposit (if any) have been paid) and (2) a duly completed and signed Withdrawal
Certification from the person requesting the withdrawal of the Restricted Shares.

7. Payment of Fees and Expenses of the Depositary. The Company has

agreed with the Depositary to pay the expenses of the Depositary, including legal cxpenscs of the
Diepositary, incurred in connection with the transactions contemplated under the Placement
Apent Agreement.

Morwithstanding anything to the contrary in the Placement Agent Agreement, the
Company and the Depositary have agreed that the Depositary's fees for issuance of Restricted
ADSs shall be $0.04 per Restricted ADS issued.

8. Fungibility. Except as contemplated in the Deposit Apreement and this
Letter Agreement and except as required by applicable law, the Restricted ADR(s) and the
Restricted ADSs evidenced thereby shall, to the maximum extent permitted by law and to the
maximum extent practicable, be treated as ADR(s) and ADSs issued and outstanding under the
terms of the Deposit Agreement that are not “Restricted ADR(s)” and “Restricted ADSs,”
respectively, on terms not less favorable than those afforded to such ADR(s) and ADSs. MNothing
contained herein shall obligate the Depositary to treat Holders of Restricted ADR(s) on terms
maore favorable than those accorded (o Helders of ADRs under the Deposit Agreement.

9, t R tion Statement.

Provided the Depositary has received (%) an opinion of U8, counsel satisfactory
to the Depositary that addressing the following points: (1) a Registration Statement has been
declared effective under the Securitics Act, and, to such counsel’s knowledge, no stop order

suspending the effectiveness of the Registration Statement or any part thereof has been issued
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and ne proceedings for that purpose have been instituted or are pending or contemplated under
the Securities Act, (2) the Company is not subject (o regulation 25 an “investment company™
within the meaning of the Investment Company Act of 1940, as amended, and (3) the proposed
resale by each of such Buyer is covered by such Registration Statement, (y) a properly completed
and duly executed Resale Tssuance Certification, and (2) a fee of $0.04 per Restricted ADS {or
fraction thereof) surrendered for cancellation and for the subsequent issuance of the
corresponding number of ADSs, the Depositary shall take all actions necessary to remove any
distinctions previously existing between the applicable Restricted ADSs and the ADSs that are
not Restricted ADSs, including, without limitation, by (i) causing the Custodian to transfer the
applicable number of Restricted Shares into the account for the Deposited Securities in respect of
the ATSs that are not Restricted ADSs, (ii) removing the stop transfer notations on its records in
respect of the relevant ADSs previously identified as Restricted ADSs, and (iii) removing the
legends from the Restricted ADR(s) identified in Section B.4 above. The Depositary will no
longer treat the applicable Restricted ADSs as “Restricted ADSs™ under the terms of the Deposit
Agreement upon the Depositary's receipt of the documentation set forth above.

10.  Representations and Warranties. The Company hereby represents and
warrants that (a) the Restricted Shares 1o be deposited by the Company upon the exercise of the
Placement Agents’ Warrants by a Buyer will be validly issued, fully paid and non-assessable,
and free of any statutory preemptive rights of the holders of outstanding Shares, (b) the Company
is not and will not be at the time of deposit prohibited from depositing the Restricted Shares with
the Custedian as a result of any agreement to which the Company is a party or is bound, and
{¢) the Restricted Shares to be deposited upon the exercise of the Placement Agents” Warrants by
the Company will rank pard passa, in all respects, including, without limitation, as to trading
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{subject to the operation of the Corporations Act 2001 (Cih) in relation to the sale of securitics
issued in Australia without a disclosure document), settlement, distributions, lHquidation and
preemplive rights, to the issued and outstanding Shares that are on deposit under the Deposit
Agreement. Such representations and warranties shall be true and correct as of, and shall
survive, the deposit of the Resiricted Shares, the issuance of Restricted ADSs, and the issuance
and delivery of Restricted ADR(s).

11.  Indemnity. The Company and the Depositary acknowledge and agree
that the indemnification provisions under Section 5.8 of the Deposit Agreement shall apply to the
actions taken by the Depositary in reliance upon the representations and warrantics of the
Company set forth herein and the acceptance of Restricted Shares for deposit, the issuance of
Restricted ADSs, the issuance and delivery of Restricted ADR(s), the transfer of Restricted
ADR(s) and the Restricted ADSs evidenced thereby, the withdrawal of Restricted Shares, the
exchange of the Restricted ADSs into ADSs, the removal of the stop transfer notations on its
records and the removal of the legend from the Restricted ADR(s) in connection with the
exercise of the Placement Agents” Warrants, in each case, when such exercise shall have taken
place and upon the terms set forth herein, as well as to any other acts performed or omitted by
the Depositary as contemplated by this letter agreement,

This letter agreement shall be interpreted and all rights hereunder shall be
governed by the laws of the State of New York without regards to the principles of conflicts of

law thereof.
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The Company and the Depositary have caused this letier agreement o be

executed and delivered on their behalf by their respective officers thereunto duly authorized as of

the date set forth above.
PSIVIDA LIMITED
By o M [
Name: Michael Soja”
Title: Vice President, Finance and
Chief Financial Officer
CITIBANE, N.A.
By:

Name: Paul Martin
Title: Vice President

EXHIBIT LIST

A (i) Investors Subscription Agreement
(ii) Pfizer Subscription Agreement
(iii} Placement Agent Agrecment
{iv) Final Prospectus Supplement
Deposit Certification

Withdrawal Certification

Issuance Certification

onw



The Company and the Depositary have caused this letter agreement to be

exceuted and delivered on their behall by their respective officers thereunto duly authorized as of

the date set forth abowve.
PSIVIDA LIMITED
By:
MWame:  Michael Soja
Title: Vice President, Finance and
Chief Financial Officer
CITIBANE, N.A.

o Pl

Mame: Paul Martin
Title: Vice President

EXHIBIT LIST

A, (i) Investors Subscription Agreement
(iih Pfizer Subscription Agreement
(iii) Placement Agent Agreement
{iv} Final Prospectus Supplement
Deposit Certification

Withdrawal Certification

Issuance Certification
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EXHIBIT B
to
Letter Agreement, dated as of July 5, 2007

(the “Letter Agreement™), by and between
pSivida Limited and Citibank, N.A.

DEPOSIT CERTIFICATION

Citibank, N.A_, as Depositary

cfo Agency & Trust Department
111 Wall Street, 15" Floor / Zone 8
Mew York, Mew York 10043
Attn_: Broker Services

Facsimile: (212) 825-202%

pSivida Limited
Lewvel 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia

pSivida Limited

400 Pleasant Street
Watertown, MA 02472
United States of America

Re: pSivida Limited Restricted ADSs

Reference is hereby made to (i) the Deposit Agreement, dated as of January 24, 2005 (the
“Deposit Agreement™), by and among pSivida Limited (the “Company™), Citibank, N.A., as
Depositary (the “Depositary™), and all Holders and Beneficial Owners of American Depositary
Shares (the “ADSs") evidenced by American Depositary Receipts {the “ADRs") issued
thereunder, and (ii} the Letter Agreement, dated as of July 5, 2007 (the “Letter Agreement™), by
and between the Company and the Depositary. Capitalized terms used but not defined herein
shall have the meanings given to them in the Letter Agreement or the Deposit Agreement, as
applicable.

1. The undersigned represents and warrants that (a) the Restricted Shares 1o be
deposited for the purpose of the issuance of the Restricted ADSs are validly issued, fully paid
and non-assessable, and froe of any statutory preemptive rights of the holders of cutstanding
Shares, (h) the undersigned is not prohibited from depositing the Restricted Shares with the
Custodian on account of any regulation, contractual undertaking or any limitation to any

3415329 4 B-1
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undertaking, and {c) the Restricted Shares being deposited by the undersigned for the issuance of
the Restricied ADSs rank pari passu, in all respects, including, without limitation, as to
distributions, liquidation, voting and preemptive rights, and will rank pari passu as to trading and
seftlement to the isswed and cutstanding Shares that are on deposit under the Deposil Apreement.
Such representations and warranties shall be true and cormrect as of, and shall survive, the deposit
of the Restricted Shares, the issuance of Restricted ADSs, and the issuance and delivery of
Restricted ADR(s).

2, The undersigned agrees and acknowledges that, prior to the issuance of the
Restricted ADSs, the undersigned shall pay to the Depositary by wire transfer to the Depositary's
account (ABA # 021000089, Citibank New York, Atin.: CitiADR Department, RE: pSivida
RADR Issvance, A/CH# 3685-9028, all applicable fees of the Depositary (as set forth on Exhibit B
to the Deposit Agreement), including, without limitation, an issuance fee of $0.04 per Restricted
ADS issued, payable in connection with the issnance and delivery of the Restricted ADSs,

3. The undersigned further agrees and acknowledges that the Depositary will rely
upon the truth and accuracy of the foregoing certifications and agrees that if any of the
certifications made herein are no longer accurate, it shall prompily notify the Depositary.

4. The undersigned further agrees and acknowledges, and has informed each Holder
named below, that the Depositary shall have no obligation, and shall incur no liability for its
failure, to withhold or report any amounts in connection with any applicable Australian or U5,
tax law,

5. The undersigned acknowledges that (i) it has provided each Holder named below
with a copy of the Deposit Agreement and Letter Agreement, respectively (if) it has informed
each Holder that copies of the Deposit Agreement and the Letter Agreement are available for
inspection at the principal office of the Depositary, located at 388 Greenwich Street, 14" Floor,
Mew York, New York 10013, Atn: ADR Department, and (iii) each Holder named below agrees
to be bound by the terms of the Restricted ADR(s), the Deposit Agreement and Letter
Agreement, respectively.

[The remainder of this page is intentionally left blank.]
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6. The undersigned hereby requests that the Depositary, following confirmation of
receipt by the Custodian of the deposit of

[NUMBER]
Restricted Shares,

issue Restricted ADR(s) evidencing an aggregate of
[WNUMBER]

Restricted ADSs (CUSIP No.: ]

in the name of the Holder and in the comresponding denomination set forth below and deliver
such Resiricted ADR(s) evidencing the Restricted ADSs so issued o the Holder at the applicable

address:

Name Address of Holder and Telephoue Numbar of Restricted A[DSs to be
Mumber Issaed to Holder

PSIVIDA LIMITED

By:
MWame:
Title:
Dare:

M15529_4 B-3
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EXHIBIT C
to
Letter Agreement, dated as of July 5, 2007

{the “Letter Agreement™), by and between
pSivida Limited and Citibank, N.A.

WITHDRAWAL CERTIFICATION

[DATE]

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia

pSivida Limited

400 Pleasant Street
Watertown, MA 02472
United States of America

By Hand

Citibank, ™N.A.

Agency & Trust Department

111 Wall Street, 15" Floor / Zonc 8
Mew York, Mew York 10043
Attn.: Margie Beckman

Mail

Citibank, M.A., Agency & Trust Department

111 Wall Street, 15° Floor, Zone §

Mew York, MNew York

Zip Code for Registered and Regular Mail: 10043
Zip Code for Ovemnight Mail: 10005

Attn: Margie Beckman

Re: pSivida Limited Restricted ADSs
Dear Sirs:

Reference is hereby made to (i) the Deposit Agreement, dated as January 24, 2005 {the
“Deposit Agreement”), by and among pSivida Limited {the “Company ™), Citibank, N.A., a5
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Depositary (the “Depositary™), and all Holders and Beneficial Owners of American Depositary
Shares (the “ADSs™) evidenced by American Depositary Receipts (the “ADRs") issued thereunder,
and (ii) the Letter Agreement, dated as of July 5, 2007 (the “Letier Agresment”), by and between the
Company and the Depositary. Capitalized terms used but not defined herein shall have the meanings
given to them in the Letter Agreement or the Deposit Agreement, as applicable.

This Withdrawal Certification is being furnished in connection with the withdrawal of
Restricted Shares upon surrender of the Restricted ADR(s) evidencing Restricted ADSs to the
Depositary.

A, We cerlify that either:

(i) We are the beneficial owner of the Restricted ADSs and we have sold
or otherwise transferred, or agreed 1o sell or otherwise transfer and at or
prior to the time of withdrawal will have sold or otherwise transferred,
the Restricted ADSs or the Restricted Shares (i) to a person other than a
.S, person (as defined in Regulation S under the Securities Act)
located outside of the United States (as defined in Regulation S under
the Securities Act) in a transaction complying with the requirements of
Regulation § under the Securities Act, {ii) in accordance with Rule 144
under the Securities Act, if available, or (iii) pursuant to an effective
registration statement under the Securities Act covering such sale or
transfer;

OR

(i)  We are the beneficial owner of the Restricted ADSs or will be the
heneficial owner of the Restricted Shares upon withdrawal, and,
accardingly, we agree that (x) we will not offer, sell, pledge or
otherwise transfer the Restricted Shares except (i) to a person other
than a U.S, person (as defined in Regulation 8 under the Securities Act)
located outside of the United States (as defined in Regulation S under
the Securities Act) in a transaction complying with the requirements of
Regulation § under the Securities Act, (if) in accordance with Rule 144
under the Securities Act, if available, or (iii) pursuant to an effective
registration statement under the Securities Act covering such offer,
sale, pledge or transfer, and (¥) we will not deposit or cause to be
deposited such Restricted Shares into any depositary receipt facility
established or maintained by a depositary bank in the United States
(including any such facility maintained by the Depositary).

B. We acknowledge that the Company and the Depositary will rely upon the truth and
accuracy of the foregoing certifications and agree that if any of the certifications made by us herein
are no longer accurate, we shall promptly notify the Depositary.

C. We agree and acknowledges that, prior to the issuance of the Restricted Shares upon
surrender of the Restricted ADSs, the undersigned shall pay to the Depositary (by wire transfer to the

415529 4
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Depositary's account (ABA # 021000089, Citibank New York, Attn.: CitiADR Department, RE:
pSivida RADR Tssuance, A/CH 3685-9028, all applicable fees of the Depositary (as set forth on
Exhibit B to the Deposit Agreement), including, without limitation, a withdrawal fee of $0.04 per
Restricted ADS surrendered, payable in connection with the delivery of the Restricted Sharcs.

. We have confirmed with the Company that the Restricted Shares are deliverable 1o the
undersigned by means of the signed acknowledgement below.

Very truly yours,

|NAME OF SURRENDERING HOLDER]
Mame:

Title:

Date:

Company Acknowledgement and Representations
In connection with the surrender of Restricted ADSs and requested withdrawal of
Restricted Shares by the person named above, we hereby acknowledge reccipt of this Withdrawal
Certification and represent that the Restricted Shares to be released upon cancellation of the

Restricted ADSs surrendered hereby are freely deliverable under Australian law and the Constitution
of the Company.

PSIVIDA LIMITED

By:

Mame:
Title:
Date:

34155294 C-3
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EXHIBIT D
to
Leiter Agreement, dated as of July 5, 2007

(the “Letter Agreement™), by and between
pSivida Limited and Citibank, N.A.

RESALE ISSUANCE CERTIFICATION FOR UNRESTRICTED ADSs

[DATE]

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia

pSivida Limited

400 Pleasant Street
Watertown, MA 02472
United States of America

By Hand

Citibank, N.A., as Depositary

c/o Agency & Trust Department
111 Wall Street, 15" Floor / Zone 8
MNew York, Mew York 10043
Artn.: Margic Beckman

Mail

Citihank, N.A_, Agency & Trust Department

111 Wall Street, 15° Floor, Zone §

MWew York, New York

Zip Code for Registered and Regular Mail: 10043
Zip Code for Ovemnight Mail: 10005

Autn: Margie Beckman

Re: pSivida Limited Restricted ADSg
Ladies and Gentlemen:

Reference is hereby made to (i) the Deposit Agreement, dated as of January 24,
2005, as amended and supplemented (the “Deposit Agreement™), by and among pSivida Limited

(the “Company™), Citibank, N.A., as Depositary (the “Depositary™), and all Holders and
Beneficial Owners of American Depositary Shares (the “ADSs™) evidenced by American
3415529 4 E-1
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Depositary Reccipts (the “*ADRs™) issued thereunder, and (ii) the Letter Agreement, dated as of
Tuly 5, 2007 {the “Letter Agreement™), by and between the Company and the Depositary,
Capitalized terms used but not defined herein shall have the meanings given to them in the Letter
Agreement or the Dieposit Agreement, as applicable.

This Resale Issuance Certification for Unrestricted ADSs is being provided in

connection with our request to the Depositary to exchange the Restricted ADR(s) evidencing the
Restricted ADSs and enclosed herewith for issuance and delivery of the ADSs to the purchaser
identified below.

A

1.

15519 4
13801720

The undersigned hereby certifies that:

the sale of ADSs by me to the purchaser(s) is registered under, and the terms of
such sale of ADSs are contemplated and described in an effeclive registration
statement filed with the Commission (the “Registration Statement™);

to my knowledge the purchaser of the ADSs was not, at the time of the purchase
of such ADSs, and will not be, at the time of the delivery of such ADSs to the
purchaser, an Affiliate of the Company or a person acting on behalf of such an
Affiliate;

T am a “Selling Stockholder” as provided for, and my contact information and
beneficial ownership information are properly identified, in the Registration
Statement, and [ am engaging in the sale upon the terms, and in compliance with
all conditions, described in the Registration Statement;

to my knowledge no stop order suspending the effectiveness of the Registration
Statement or any part thereof has been issued (or with respect to any reports
incorporated therein by reference, under the Exchange Act) and no proceedings
for that purpose have been instituted or are pending or contemplated by the
Commission under the Securities Act;

I have made delivery, or will concurrently with the sale to the purchaser, make
delivery, to the purchaser(s) of a prospectus in accordance with, and in full
compliance with, the applicable requirements under the Securities Act (and the
regulations thereunder);

I have not been advised by the Company that the sale by me of the ADSs to the
purchaser(s) is restricted by the Company on account of any “black-out” periods
as a result of U.S. or Australian regulation or course of practice; and

{a) the Shares represented by the Restricted ADSs currently held by me, and
which will be represenied by the ADSs upon the issuance thereof to the
purchaser(s) are validly issued, fully paid and non-assessable, and free of any
preemptive rights, (b) the Shares which will be represcnted by ADSs upon
issuance thereof to the purchaser(s) rank pari passu, in all respects, including,
without limitation, as to trading, settlement, distributions, liguidation and
preemptive rights, to the issued and outstanding Shares, and (c) [ am the legal and
beneficial owner of the Restricted ADSs surrendered herewith and of the Shares
E-2



represented thereby and such Restricted ADSs and the Shares are free and clear of
any lien, security interest, option or other charge or encumbrance (other than the
restrictions set forth in the Deposit Agreement and the Letter Agreement).

B. The undersigned herebry requests that the Depositary: (i) accept, for the
issuance of ADSs, the surrender of

Restricted ADR(s) Certificate Number(s):

evidencing

Restricted ADSs (CUSIP MNo.: ), and

{ii} following (x) confirmation of receipt by the Depositary of the surrender of the Restricted
ADR(z) provided for in (i) shove, and (y) the Company's acknowledgements and representations
below, issue and deliver “free” the following number of ADSs:

(CUSIP No.: 74439M 10 7)
to the purchaser at the following address:

1. If ADSs are to be issued and delivered by means of book-entry transfer:

Mame of DTC Participant:
DTC Participant Account No.:

Account Mo, for Purchaser at DTC
Participant { (/o information):

Onward Delivery instructions to
Purchaser:

Contact person at DTC Participant:

Daytime Telephone Number of
contact person at DTC Participant:

3415529 4 E-3
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2. If ADSs are to be issued delivered in the form of an ADR certificate:

Mame of Purchaser:
Street Address:

City, State, and Country:
Mationality;

Social Security or Tax
Identification Mumber:

C. The undersigned agrees and acknowledges that, prior to the issuance of the ADSs
requested in Section B(ii) above, it shall pay to the Depositary (by wire transfer 1o the
Depositary's account (ABA # 021000089, Citibank MNew York, Atin.: CitiADR Department,
RE: pSivida RADR Issuance, A/CH# 3685-9028, all applicable fees of the Depositary (as set forth
on Exhibit B 1o the Deposit Agreement), including, without limitation, a cancellation and
issuance fee of $0.04 per Restricted ADS cancelled and ADS issued, payable in connection with
the issuance and delivery of the ADSs,

D. The undersigned further agrees and acknowledges that the Company and the
Depositary will rely upon the truth and accuracy of the foregoing certifications and agrees that if
any of the certifications made herein are no longer accurate, it shall promptly notify the
Depositary.

Very truly yours,

[NAME]
[TITLE]
[DATE]

15525 4 E-4
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pSivida Limited
400 Pleasant Street
Watertown, MA 02472

May 15, 2007
Citibank, N.A. - ADR Department
388 Greenwich Street, 14" Floor
Mew York, Mew York 10013
Re: Restricted pSivida ADSs

Ladies and Gentlemen:

Reference is made to (i) the Deposit Agreement, dated as of January 24, 2005 (the
“Deposit Agreement™), by and among pSivida Limited, a company organized under the laws of
the Commonwealth of Australia (the “Company™), Citibank, N.A., as Depositary (the
“Depositary™), and all Holders and Beneficial Owners of American Depositary Shares (“ADSs™)
evidenced by American Depositary Receipts (“ADRSs™) issued thereunder, (ii) the Securities
Purchase Agreement, dated October 5, 2005 {the “Securities Purchase Agreement™), as amended

by the Amendment Agreement, dated as of July 28, 2006 (the “Amendment Agreement™), as

further amended by the Second Amendment Agreement (the “Second Amendment Agreement™),
dated as of December 29, 2006, as further amended and restated by the Amended and Restated
Second Amendment Agreement (the “Restated Second Amendment Agresment”™), dated as of the
date hereof (as so amended, the “Purchase Agreement™), by and between the Company and the
buyer(s) named therein, and (iii} the Company's warrants issued pursuant to the Purchase
Agreement; Series A Warrants issued pursuant to the Amendment Agreement; Series C Warrants
issued pursuant to the Second Amendment Agreement; and Series D Warrants, Series E
Warrants, Series F Warrants, and Series G Warrants issued pursuant to the Restated Second

Amendment Agreement; (collectively, the “Warrants™). All capitalized terms used, but not
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otherwise defined, in this letter agreement (the “Letter Agreement™) shall have the meaning
assigned thereto in the Deposit Agreement.

. Under the Purchase Agreement, the Company has agreed to sell to the Buyers,
and the Buyers have agreed to purchase, upon the terms and subject to the conditions set forth
therein the Warrants which are exercisable for American Depositary Shares (the “Restricted
Al1S5"™), in cach case, without registration under the Securities Act. The Company has instructed
the Depositary to issuc Restricted ADSs in connection with the exercise of the Warrants, in each
case, upon receipt of the documentation and fees contemplated in the Second Amended ADS
Issuance [nstructions Letter, dated as of the date hereof (the “lssuance Instructions Letter™). The
Company wishes to enable the deposit of the applicable number of ordinary shares of the
Company (the “Restricted Shares™) to facilitate the issuance of Restricted ADSs evidenced in
each case by restricted American Depositary Receipt certificates (the “Restricted ADRs") upon
the exercise of the Warrants under the terms of Section 2.12 of the Deposit Agresment as
supplemented by this Letter Agreement.

Under the Second Amended and Restated Registration Rights Agreement, dated
as of the date hereof (the “Registration Rights Agreement™), by and between the Company and
the Buyers (as hereinafter defined), the Company has agreed to file one or more registration
statements under the Securities Act {the “Registration Statements™) with the Commission and
cause the Registration Statements to become effective upon the terms set forth therein, It is
contemplated that the Restricted ADSs may be sold, transferred or otherwise disposed only (i) in
connection with an effective registration statement under the Securities Act or (ii) upon receipt
by the Company and the Depositary of (a) an opinion of counsel to the transferor satisfactory to
the Company and the Depositary that the sale, transfer or other disposition is exempt from the
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registration requirements of the Securities Act and (b) such other documentation satisfactory to
the Company and the Depositary. The purpose and intent of this Letter Agreement is to
supplement the Deposit Agreement for the sole purpose of accommodating the issuance of the
Restricted ADSs upon the exercise of the Warrants, the issuance and delivery of Restricted
ADRSs, the transfer of the Restricted ADRs and the Restricted ADSs evidenced thereby, the
withdrawal of Restricted Sharcs and the exchange of the Restricted ADSs for ADSs,

For good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Company and the Depositary hereby agree, as follows:

L. Depositary Procedures. The Company instructs the Depositary, and the
Diepositary agrees, upon the terms and subject to the conditions set forth in this Lefter
Agreement, to (i) establish procedures to enable (x) the Company to deposit upon the exercise of
the Warranis, in each case, from time to time in accordance with the terms of the Warrants, the
applicable number of Restricted Shares to be represented by the corresponding number of
Restricted ADSs, under the terms of Section 2.12 of the Deposit Agresment, as supplemented by
the terms of this Letter Agreement, or the applicable number of Shares to be represented by the
corresponding numbers of ADSs, under the terms of Section 2.3 of the Deposit Agreement
provided that such Shares are freely transferable in Australia and rank in all respects pari passu
with the Shares then held on deposit with the Custodian and represented by ADSs issued under
Section 2.3 of the Deposit Agreement, as supplemented by the terms of this Letter Agreement,
(v) the transfer of the Restricted ADR(s) and the Restricted ADSs evidenced thereby and the
withdrawal of the Restricted Shares represented by Restricted ADSs (to the extent such
Restricted Shares are deliverable under Australian law), and (2) the exchange of the Restricted

ADSs for ADSs pursuant to the Registration Statement, in each case upon the terms, and subject
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to the conditions, set forth in the Deposit Agreement, as supplemented by this Letter Agreement,
and (ii) issue Restricted ADR(s) evidencing such Restricted ADSs, or ADSs if the Company has
deposited Shares in accordance with sub-section 1{i)(x) hereof, in the names of the Buyers and
permitted transferees or assign(s) of the Warrants (or their representatives) (each, a “Buyer”) in
denominations designated by the Company (not, in the aggregate, exceeding the corresponding
number of Restricted Shares then held on deposit with the Custodian) and to deliver the
Restricted ADR(s) so issued to the Buyers, in cach case, upon receipt of the documentation and
fees contemplated in the Second Amended ADS [ssuance Instructions Letter,

1. Company Assistance. The Company agrees (o (i) assist the Depositary in
the establishment of procedures to enable the acceptance of the deposit by the Company of the
Restricted Shares from time to time wpon exercise of the Warrants, the issuance of the Restricted
ADSs, the issuance and delivery of the Restricted ADR(s), the transfer of the Restricted ADR(s)
and the Restricted ADSs evidenced thereby, the withdrawal of the Restricted Shares and the
exchange of Restricted ADSs for ADSs, (ii) take all commercially reasonable steps necessary
and satisfactory to the Depositary (o ensure that the acceptance of the deposit of the Restricted
Shares, the issuance of Restricted ADSs, the issuance and delivery of the Restricted ADR(s), the
transfer of Restricted ADR(s) and the Restricted ADSs evidenced thereby, the exchange of
Restricted ADSs for ADSs, and the withdrawal of Restricted Shares (to the extent such
Restricted Shares are deliverable under Australian law), in each case upon the terms and
conditions set forth in the Deposit Agreement, as supplemented by this Letter Agreement, do not
materially prejudice the rights of Holders and Beneficial Owners of ADSs and do not violate the
provisions of the Securities Act or any other applicable laws, (iii) deliver a copy of this Letter

Agreement to cach Buyer in connection with each exercise of the Warrants and (iv) cause each
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Buyer to make the representations and acknowledgments required hereby. In furtherance of the
foregoing, the Company shall (x) cause its U.S, counsel to deliver, in respect of each exercise of
the Warrants, a legal opinion satisfactory to the Depositary addressing, inter alia, the following
points: {1) the issuance of Restricted ADSs upon such exercise of the Warrants is exempl from
the registration requirements of the Sccurities Act and the rules and regulations thereunder as
interpreted by the Commission, and (2) the Company is not an “investment company™ within the
meaning of the Tnvestment Company Act of 1940, as amended, (y) cause its Australian counsel
to deliver an opinion to the Depositary addressing, inter alia, the following points: (1) this Letter
Agreement has been duly executed and delivered for and on behalf of the Company by an officer
aof the Company duly elected or appointed and thereunto duly authorized and constitutes the
legal, valid and binding agreement of the Company, enforceable against the Company in
accordance with its terms in Australia, except as may be limited by bankruptcy, insolvency,
moratorium or similar laws affecting creditors” rights generally and general principles of equity,
{2) all requisite permissions, consents, approvals, authorizations and orders (if any) have been
ohtained and all requisite filings (if any) have been made in Australia to enable the Company to
enter into this Letter Agreement and for the Company, the Depositary and the Buyers to engage
in the transactions contemplated herein, (3) neither this Letter Agreement nor any other
document or instrument delivered by the Company to the Depositary needs to be recorded or
filed with any agency or authority under Australian law, nor does any stamp or similar tax need
to be paid under Australian law to ensure the legality, validity, enforceability or admissibility
into evidence of this Letter Agreement, (4) none of the terms of this Letier Agreement violate or
conflict with, nor does the execution and delivery of this Letter Agreement or the consummation

of the transactions contemplated herein violate or conflict with, the Constitution of the Company
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or any agreement to which the Company is a party or by which the Company is bound, (3) none
of the terms nor the transactions contemplated by this Letter Agreement violate any law, rule,
regulation, order, judgment, administrative decree or regulation of Australia or to which the
Company is otherwise subject, and (6) all of the Restricted Shares to be deposited with the
Diepositary under the Deposit Agreement pursuant to the terms of Section 2.12 thereof and this
Letter Agreement have been duly authorized and validly issued and are fully paid and
nonassessable, and are free of any transfer or voting restrictions, and free of any preemptive
rights {other than preemptive rights properly waived by the sharcholders of the Company), and
(z) complete, sign and deliver a deposit certification substantially in the form of Exhibit B hercto
(the “Deposit Certification™) by facsimile (followed by an original) to the Depositary located at
111 Wall Street, 15" Floor, Zone 8, Mew York, New York 10043, Atn: Broker Services,
facsimile no.: (212) §25- 2029, with a copy to 388 Greenwich Sireet, 14™ Floor, New York,
New York 10013, Attn: Paul Martin, facsimile no.: 212-816-6865. In the event a Buyer wishes
to surrender one or more Restricted ADRs evidencing one or more Restricted ADSs to the
Depositary for cancellation of such Restricted ADSs and receipt of the corresponding number of
Restricted Shares, the Company shall cause each such Buyer to complete and sign a Withdraw_al
certification substantially in the form of Exhibit C hereto (the “Withdrawal Certification™) and
deliver such Withdrawal Certification, accompanied by the Restricted ADR(s) evidencing the
Restricted ADSs being surrendered and payment of the fees of the Depositary in the manner
described in Section 6, to the Depositary at the address, and in the manner, set forth on Exhibit C
hereto and provide the Depositary with written confirmation satisfactory to the Depositary
{which may include an opinion of Australian counsel) that the Restricted Shares are eligible for

delivery to such Buyer under Australian law and the Company's Constitution, by executing the
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Company’s Acknowledgement and Representation attached thereto. In the event the Buyer
wishes to deliver one or more Restricted ADRs evidencing one or more Restricted ADSs to the
Depositary for the issuance and delivery of ADSs in connection with an effective Registration
Statement, the Company shall provide the Depositary with written confirmation satisfactory to
the Depositary, including (i) an opinion of U5, counsel in the form described in Section 9 that a
Registration Statcment is in cffect as to such Buyer and (ii) written confirmation satisfactory to
the Depositary (which may include an opinion of Australian counsel) that the Shares to be
represented by the ADSs rank pari passu in all respects with all Shares deposited with the
Custodian and represented by ADSs then ouistanding, and cause each such Buyer to complete
and sign a resale issuance ceriification for unrestricted ADSs substantially in the form of

Exhibit I hereto (the “Unrestricted ADS [ssuance Certification™) and to deliver such

Unrestricted ADS Issuance Certification, accompanied by the Restricted ADR(s) evidencing the
Restricted ADSs being surrendered in connection with the issuance and delivery of ADSs,
together with payment of the fees af the Depositary in the manner described in Section 9, to the
Depositary at the address, and in the manner, set forth on Exhibif D hereto.

E Limitations on Issuance of Restricted ADSs. The Company hereby
instructs the Depositary, and the Depositary agrees upon the terms, and subject to the conditions,
set forth in this Letter Agreement, to issue to a Buyer and to deliver to a Buyer upon the exercise
of the Warrants, Restricted ADR(s) evidencing the applicable number of Restricted ADSs
designated by the Company (not, in the aggregate, exceeding the corresponding number of
Restricted Shares being deposited at any time) upon receipt of (i) confirmation of the due deposit
by the Company with the Custodian of the applicable number of Restricted Shares provided for

below, (ii) the opinions of U.S. and Australian counsel identified in Section 2 hereof, (iii) the
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corresponding Deposit Certifications set forth in Exhibit B hereto, and (iv) payment by wire
transfer to the Depositary’s account (ABA # 021000089, Citibank Mew York, Attn.: CiiADR
Department, RE: pSivida RADR Issuance, A/CH 3685-9028) of a Restricted ADS issuance fee
of $0.03 per Restricted ADS issued, together with all applicable taxes and expenses otherwise
pavable under the terms of the Deposit Agreement for the deposit of Sharcs and issuance of
ADSs {including, without limitation, confirmation that any Australian stock transfer taxes in
respect of such deposit (if any) have been paid). The Restricted ADSs issued upon the deposit of
Restricted Shares shall be separately identified on the books of the Depositary under CUSIP
Mo. 74439M 11 5 and the Restricted Shares shall be held separate and distinet from the other
Deposited Securities held by the Custodian in respect of the ADSs issued under the Deposit
Agreement that are not Restricted ADSs. Neither the Restricted Shares nor the Restricted ADSs
shall be eligible for “Fre-Release Transactions” described in Section 5.10 of the Deposit
Agreement. The Restricted ADSs shall not be eligible for inclusion in any book-entry settlement
systemn, including, without limitation, The Depository Trust Company, and shall not in any way
be fungible with the other ADSs issued under the terms of the Deposit Agreement that are not
Restricted ADSs (except upon the terms and conditions set forth in Section 9 hm‘c-:_rﬂ. Mothing
contained in this Letter Agreement shall in any way be deemed to obligate the Depositary, or to
give authority to the Depositary, to accept any Shares (other than the Restricted Shares described
herein) for deposit under the terms hereol.

4. Stop Transfer Notation and Legend. The books of the Depositary shall
identify the Restricted ADSs as “restricted” and shall contain a “stop transfer” notation to that
effect. The Restricted ADR(s) shall contain the following legends:

THIS RESTRICTED AMERICAN DEPOSITARY RECEIPT HAS BEEN
ISSUED PURSUANT, AND IS SURBJECT, TO THE TERMS OF THE
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LETTER AGREEMENT, DATED AS OF MAY 15, 2007 (THE “LETTER
AGREEMENT"), BY AND BETWEEN THE DEPOSITARY AND PSIVIDA
LIMITED (THE “COMPANY™).

NEITHER THE ISSUANCE NOR THE SALE OF THIS RESTRICTED
ADR OR THE RESTRICTED ADSs EVIDENCED HEREBY HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), OR APPLICABLE STATE SECURITIES
LAWS. THE RESTRICTED ADR AND THE RESTRICTED ADSs
EVIDENCED HEREBY MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (T) IN THE ABSENCE OF {4) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE RESTRICTED
ADR AND THE RESTRICTED ADSs EVIDENCED HEREBY UNDER
THE SECURITIES ACT OF 1933, AS AMENDED OR (B) AN OPINION
OF COUNSEL, IN A FORM REASONABLY ACCEPTABLE TO THE
DEPOSITARY AND THE COMPANY, THAT REGISTRATION IS NOT
REQUIRED UNDER SAID ACT OR (II) IF SOLD PURSUANT TO RULE
144 OR RULE 144A UNDER SAID ACT, SUCH DOCUMENTS,
OPINIONS AND CERTIFICATES AS THE COMPANY MAY
REASONABLY REQUIRE. NOTWITHSTANDING THE FOREGOING,
THE RESTRICTED ADR AND THE RESTRICTED ADSs EVIDENCED
HEREBY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.

THE DEPOSITARY SHALL NOT AT ANY TIME REGISTER THE
TRANSFER OF THIS RESTRICTED ADR OR THE RESTRICTED ADSs
EVIDENCED HEREBY UNLESS IT HAS RECEIVED A SATISFACTORY
OPINION OF COUNSEL THAT SUCH TRANSFER IS EXEMPT FROM
REGISTRATION UNDER THE SECURITIES ACT OR A WRITTEN
CERTIFICATION THAT (X) SUCH SALE WAS MADE IN
ACCORDANCE WITH AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT COVERING SUCH SALE AND (Y) ALL
APPLICABLE PROSPECTUS DELIVERY REQUIREMENTS HAVE
BEEN SATISFIED. NO REPRESENTATION IS MADE AS TO THE
AVAILABILITY OF THE EXEMPTIONS PROVIDED BY RULE 144,
RULE 144A OR REGULATION 8 UNDER THE SECURITIES ACT FOR
RESALE OF THE RESTRICTED SHARES OR THE RESTRICTED ADSs.

THE DEPOSITARY SHALL NOT AT ANY TIME CANCEL THIS
RESTRICTED ADR OR THE RESTRICTED ADSs EVIDENCED
HERERY FOR THE PURPOSE OF WITHDRAWAL OF THE
RESTRICTED SHARES REPRESENTED BY THE RESTRICTED ADSs
EVIDENCED HEREBY UNLESS IT SHALL HAVE RECEIVED
WRITTEN CONFIRMATION SATISFACTORY TO THE DEPOSITARY
{(WHICH MAY INCLUDE AN OPINION OF AUSTRALIAN COUNSEL)
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THAT THE RESTRICTED SHARES ARE ELIGIELE FOR DELIVERY

UNDER AUSTRALIAN LAW, A SIGNED WITHDRAWAL

CERTIFICATION {AS DEFINED AND IN THE FORM PRESENTED IN

THE LETTER AGREEMENT) AND THE FEES APPLICABLE TO

CANCELLATION OF ADSs UNDER THE DEPOSIT AGREEMENT, AS

SUPPLEMENTED BY THE LETTER AGREEMENT.”

LN Limitations on Transfer of Restricted ADSs. The Restricted ADR(s)
and the Restricted ADSs evidenced therchy, shall be ransferable by the Holder thereof, in
transactions other than those described in Section 9 hereof, only upon delivery to the Depositary
af (i) all documentation otherwise contemplated by the Deposit Agreement, (i) an opinion of the
applicable Holder's 1.8, counsel reasonably satisfactory to the Depositary stating that, inter alia,
the requested transfer is in accordance with the conditions upon which the Restricted ADR()
are, and the Restricted ADSs evidenced thereby are, transferable by the Holder thereof under
applicable securities laws and the transfir restrictions contained in the legend set forth on the

Restricted ADR(s) presented for transfer, and (iii) payment of all standard fees related to the

transfer of an ADR(g) under the Deposit Agreement.

. Limitations On C Ilation of Restricted and Withdrawal of
Restricted Shares. The Company instructs the Depositary, and the Depositary agrees, not to

releasc any Restricted Shares nor cancel any Restricted ADSs upon presentation to it of
Restricted ADR(s) for the purpose of withdrawing the underlying Restricted Shares, unless

iw) all of the conditiens applicable to the withdrawal of Shares from the depositary receipts
facility created pursuant to the nérms of the Deposit Agreement have been satisfied, and (x) the
Depositary has received written confirmation from the Company satisfactory to the Depositary
{(which may include an opinion of Australian counsel) that the Restricted Shares are eligible for
delivery to the withdrawing Buyer under Australian law, (y) payment by the withdrawing Buyer

by wire transfer to the Depositary”s account (ABA # 021000089, Citibank New York, Attn.:
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CitiADR Department, RE: pSivida RADR Issuance, A/CH# 3685-9028) of a deposited securities
withdrawal fee of $0.03 per Restricted ADS surrendered and taxes and cxpenses otherwise
payable under the terms of the Deposit Agreement upon the withdrawal of Shares upon surrender
of ADSs (including, without limitation, confiemation that any Australian stock transfer taxes in
respect of such deposit (if any) have been paid) and (2} a duly completed and signed Withdrawal
Certification from the person requesting the withdrawal of the Restricted Shares.

7. [Reserved]

8. Fungibility. Except as contemplated in the Deposit Agreement and this
Letter Agreement and except as required by applicable law, the Restricted ADR(s) and the
Restricted ADSs evidenced thereby shall, (o the maximum cxtent permitted by law and to the
maximum extent practicable, be treated as ADR(s) and ADSs issued and outstanding under the
terms of the Deposit Agreement that are not “Restricted ADR({s)" and “Restricted ADSs.”
respectively, on terms not less favorable than those afforded to such ADR(s) and ADSs. Nathing
contained herein shall obligate the Depositary to treat Holders of Restricted ADR(s) on terms
more favorable than those accorded to Holders of ADRs under the Deposit Agreement.

9. Resales or [ssuane to the Repgistrati ement. Provided
the Depositary has received (w) an opinion of ULS. counsel satisfactory to the Depositary that
addressing the following points: (1) & Registration Statement has been declared effective under
the Securities Act, and, to such counsel’s knowledge, no stop order suspending the effectiveness
of the Registration Statement or any part thereof has been issued and no proceedings for that
purpose have been instituted or are pending or contemplated under the Securitics Act (or, with’
respect to any reports under the Exchange Act incorporated therein by reference), (2) the

Company is not an “investment company™ within the meaning of the Investment Company Acl
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of 1940, as amended, and (3) the proposed resale by or issuance to cach of such Buyer of
unrestricted ADSs is covered by such Registration Statement, (x) a properly completed and duly
executed Unrestricted ADS Issuance Certification from each of such Buyer, (¥) written
confirmation from the Company satisfactory to the Depositary (which may include an opinion of
Australian counsel) that the Shares to be represented by the ADSs rank pari passu in all respects
with all Shares deposited with the Custodian and represented by ADSs then outstanding under
Section 2.3 of the Deposit Agreement, and (z) a fee of $0.03 per Restricted ADS (or fraction
thereof) surrendered for cancellation and for the subsequent issuance of the corresponding
number of ADSs or per unrestricted ADS to be issued, the Depositary shall take all actions
necessary Lo remove any distinctions previously existing between the applicable Restricted ADSs
and the ADSs that are not Restricted ADSs, including, without limitation, by (i) causing the
Custodian to (z) transfer the applicable number of Restricted Shares or (b) accept for deposit the
unrestricted Shares into the account for the Deposited Securities in respect of the ADSs that are
not Restricted ADSs, (ii) it applicable, removing the stop transfer notations on its records in
respect of the relevant ADSs previously identified as Restricted ADSs, and (jii) if applicable,
under Section 2.3 of the Deposit Agreement removing the legend from the Restricted ADR(s)
identified in Section 4 above. The Depositary will no longer treat the applicable Restricted
ADSs as “Restricted ADSs” under the terms of the Deposit Agreement upon the Depositary's
receipt of the documentation set forth above.

10.  Representations and Warranties. The Company hereby represents and
warrants that {a) the Restricted Shares 1o be deposited by the Company upon the exercise of the
Warrants by a Buyer will be validly issued, fully paid and non-assessable, and free of any

statutory preemptive rights of the holders of outstanding Shares, (b) the Company is not and will
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not be at the time of deposit prohibited from depositing the Restricted Shares with the Custodian
as a result of any agreement to which the Company is a party or is bound, and (c) the Restricted
Shares to be deposited upon the exercise of the Warrants by the Company will rank parf pass,
in all respects, including, without limitation, as to trading (subject to the operation of the
Corporations Act 2001 (Cth) in relation to the sale of securities issued in Australia without a
disclosure document), settlement, distributions, liquidation and preemptive rights, to the issued
and outstanding Shares that are on deposit under the Deposit Agreement. Such representations
and warranties shall be true and correct as of, and shall survive, the deposit of the Restricted
Shares, the issuance of Restricted ADSs, and the issuance and delivery of Restricted ADR(s).

11.  Indemnity. The Company and the Depositary acknowledge and agree
that the indemnification provisions under Section 3.8 of the Deposit Agreement shall apply to the
actions taken by the Depositary in reliance upon the representations and warranties of the
Company set forth herein and the acceptance of Restricted Shares for deposit, the issuance of
Restricted ADSs, the issuance and delivery of Restricted ADR(s), the transfer of Restricted
ADR(s) and the Restricted ATYSs evidenced thereby, the withdrawal of Restricted Shares, the
exchange of the Restricted ADSs inte ADSs, the removal of the stop transfer notations on its
records and the removal of the legend from the Restricted ADE(s) in connection with the
exercise of the Warrants when such exercise shall have taken place and upon the terms sct forth
herein, as well as to any other acts performed or omitted by the Depositary as contemplated by
this letter agreement.

This letter apreement shall be interpreted and all rights hereunder shall be
governed by the laws of the State of New York without regards to the principles of conflicts of

law thereof.
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The Company and the Depositary have caused this letter agreement to be

cxecuted and delivered on their behalf by their respective officers thereunto duly authorized as of

the date sct forth above,

7y, bl DALY

Michael J. Seja ¥
Vice President, Finance and CFO

PSIVIDA LIMITED
By:
Name:
Title:
CITIBANEK, N.A.
By:
Mame: Paul Martin
Title: Vice President
EXHIBIT LIST
A, Purchase Agreement
B. Deposit Certification
C. Withdrawal Certification
D. Issuance Certification
E. Form of Restricted ADE
F. Deposit Agreement
14
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The Company and the Depositary have causcd this letter agreement to be
excouted and delivered on their behalf by their respective officers thereunto duly authorized as of

the date sei forth above,
PSIVIDA LIMITED

By:

Name: Michael J. Soja
Title:  Vice President, Finance and CFO

CITIBANE, N.A,

Yy 2

Mame: Paul Martin
Title: Vice President

EXHIBIT LIST

Purchasc Agresment
Deposit Certification
Withdrawal Certification
Issuance Certification
Form of Restricted ADR

Deposit Agreement
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EXHIBIT A

Purchase Agreement
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EXHIBIT B
to
Letter Agreement, dated as of May 15, 2007

{the “Letter Agreement™), by and between
pSivida Limited and Citibank, N.A.

DEPOSIT CERTIFICATION

Citibank, N.A., as Depositary

efo Agency & Trust Department
111 Wall Street, 15 Floor / Zone &
Wew York, Mew York 10043
Attn.: Broker Services

Facsimile: (212) 825-2029

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia

Re: pSivida Limited Restricted ADSs

Reference is herchy made to (i) the Deposit Agreement, dated as of January 24, 2005 (the
“Digposit Agreement™), by and among pSivida Limited (the “Company™), Citibank, N.A., as
Diepositary (the “Depositary™), and all Holders and Beneficial Owners of American Depositary
Shares (the “ADSs™) evidenced by American Depositary Receipts (the “ADRs") issued
thereunder, and (ii) the Second Amended ADS Instructions Letter Agreement, dated as of May
15, 2007 {the “Letter Agreement™), by and between the Company and the Depositary.
Capitalized terms used but not defined herein shall have the meanings given to them in the Letter
Agreement or the Deposit Agreement, as applicable.

1. The undersigned represents and warrants that (a) the Restricted Shares [Shares] to
be deposited for the purpose of the issuance of the Restricted ADSs [unrestricted ADSs] are
validly issued, fully paid and non-assessable, and free of any statutory preemptive rights of the
holders of outstanding Shares, (b) the undersigned is not prohibited from depositing the
Restricted Shares [Shares] with the Custodian on account ol any regulation, contractual
undertaking or any limitation to any undertaking, and (c) the Restricted Shares [Shares] being
deposited by the undersigned for the issuance of the Restricted ADSs [unresiricted ADSs] rank
pari passu, in all respects, including, without limitation, a5 to distributions, liquidation, vating
and preemptive rights, and will rank pari passu as to trading and settlement to the issued and
outstanding Shares that are on deposit under the Deposit Agreement, Such representations and
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warranties shall be true and correct as of, and shall survive, the deposit of the Restricted Shares
[Shares), the issuance of the Restrieted ADSs [unrestricted ADSs], and the issuance and delivery
of the Restricted ADR(s) [ADR{s)].

2. [The undersigned herehy irrevocably undertakes to disclose to (a) the Australian
Stock Exchange Limited, or the market operated by it, the issuance to the Holder of the Shares
for the purpose of the issuance of the unrestricted ADSs by issuing a notice in accordance with
section 708A(6) of the Corporations Act of Ausiralia or similar disclosing document (cach, a
“MNotice™) and (b) the Australian Securities and Investmenis Commission the issuance of the
Shares for the purpose of the issuance of the unrestricted ADSs by way of notification, in each
case, within five (5) Business Days after the issuance of the Shares. Upon issuance of such
Motice, the Shares deposited with the Custodian for the purpose of the issuance of the
unrestricted ADSs shall be free of any transfer restrictions.]

3. The undersigned agrees and acknowledges that, prior to the issuance of the
Restricted ADSs [unresiricted ADSs], the undersigned shall pay to the Depositary by wire
transfer to the Depositary’s account (ABA # 021000089, Citibank New York, Attn.: CitiADR
Department, RE: pSivida RADR Issuance, A/CH 3685-9028, all applicable fees of the
Depositary (as set forth on Exhibit B to the Deposit Agreement), including, without limitation,
an issuance fee of $0.05 per Restricted ADS Junrestricted ADS] issued, payable in connection
with the issuance and delivery of the Restricted ADSs [ADSs].

4, The undersigned further agrees and acknowledges that the Depositary will rely
upon the truth and accuracy of the foregoing certifications and agrees that if any of the
certifications made herein are no longer accurate, it shall promptly notify the Depositary.

. The undersigned further agrees and acknowledges, and has informed each Holder
named below, that the Depositary shall have no obligation, and shall incur no liability for its
failure, to withhold or report any amounts in connection with any applicable Australian or U5,
tax law.

6. The undersigned acknowledges that (i) it has provided each Holder named below
with a copy of the Deposit Agreement and Letter Agreement, respectively (ii) it has informed
each Holder that copies of the Deposit Apreement and the Letier Agreement are available for
inspection at the principal office of the Depositary, located at 388 Greenwich Strect, 14% Floor,
MNew Yorl, New York 10013, Atin: ADR Department, and (iii) each Holder named below agrees
1o be bound by the terms of the Resiricted ADR(s) [ADR(s)], the Deposit Agreement and Letter

Agreement, respectively.
[The remainder of this page is intentionally left blank.]

B-3
J4E 1BV



f. The undersigned hereby requests that the Depositary, following confirmation of
receipt by the Custodian of the deposit of

BER|
Restricted Shares [Shares],

issue Restricted ADR{s) [ADR(s)] evidencing an aggregate of

[NUMBER|
Restricted ADSs (CUSIP No.: 744390 11 3) [ADSs (CUSIP No.: 744390 90 9]
in the name of the Holder and in the corresponding denomination set forth below and deliver

such Restricted ADR(s) [ADR{s)] evidencing the Restricted ADSs [unrestricted ADSs] 50 issued
to the Holder at the applicable address:

Name of Holder Address of Hobder and Telephone Number of Restricted ADSs
MNumber lunrestricied ADSs] to be Issued
o Holder

PSIVIDA LIMITED

By:
Mame:
Title:
Date:
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EXHIBIT C
i}
Letter Agreement, daied as of May 15, 2007

(the “Letter Azreement™), by and between
pSivida Limited and Citibank, N.A.

WITHDRAWAL CERTIFICATION

[DATE]

pSivida Limited
400 Pleasant Street
Watertown, MA (02472

By Hand

Citibank, N.A.

Agency & Trust Department

111 Wall Street, 15" Floor / Zone 8
Mew York, New York 10043
Attn.: Margie Beckman

By Mail

Citibank, M.A., Agency & Trust Department

111 Wall Street, 15" Floor, Zone 8

MWew York, New York

Zip Code for Registered and Regular Mail: 10043
Zip Code for Overnight Mail: 10003

Atin: Margie Beckman

Re: pSivida Limited Restricted ADSs
Diear Sirs:

Reference is hereby made to (i) the Deposit Agreement, dated as January 24, 2005 (the
“Deposit Agrecment”), by and among pSivida Limited (the “Company™), Citibank, N_A., as
Depositary (the “Depositary™), and all Holders and Beneficial Owners of American Depositary
Shares (the “ADSs") evidenced by American Depositary Receipts (the " ADRS") issued thereunder,
and (ii} the Second Amended ADS Instructions Letter Agreement, dated as of May 13, 2007 (the
“Letter Agreement”), by and between the Company and the Depositary. Capitalized terms used but
not defined herein shall have the meanings given to them in the Letter Agreement or the Deposit

Agreement, as applicable.
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This Withdrawal Certification is being furnished in connection with the withdrawal of
Restricted Shares upon surrender of the Restricted AIR(s) evidencing Restricted ADSs to the

Depasitary.,

A, We certify that either:

(i

(i)

We are the beneficial owner of the Restricted ADSs and we have sold
ar atherwise transferred, or agreed to sell or otherwise transfer and at or
prior to the time of withdrawal will have sold or otherwise transferred,
the Restricted ADSs or the Restricted Shares (i) to a person other than a
11.5. person (as defined in Regulation S under the Securities Act)
located outside of the United States (as defined in Regulation 8 under
the Securities Act) in a transaction complying with the reguirements of
Regulation S under the Securities Act, (ii) in accordance with Rule 144
under the Securities Act, if available, or (iil) pursuant to an effective
registration statement under the Securitics Act covering such sale or
transfer;

OR

We are the beneficial owner of the Restricted ADSs or will be the
beneficial owner of the Restricted Shares upon withdrawal, and,
accordingly, we agree that (x) we will not offer, sell, pledge o
otherwise transfer the Restricted Shares except (i) to a person other
than a 1.5, person (as defined in Regulation § under the Securities Act)
located outside of the United States (as defined in Regulation S under
the Securities Act) in a transaction complying with the requirements of
Regulation S under the Securities Act, (if) in accordance with Rule 144
under the Securities Act, il available, or (iii) pursuant to an effective
registration statement under the Securities Act covering such offer,
sale, pledge or transfer, and (y) we will not deposit or cause to be
deposited such Restricted Shares into any depositary receipt facility
established or maintaincd by a depositary bank in the United States
(including any such facility maintained by the Depositary).

B. We acknowledge that the Company and the Depositary will rely upon the truth and
accuracy of the foregoing certifications and agree that if any of the certifications made by us herein
are no longer accurate, we shall promptly notify the Depositary.

C. We agree and acknowledges that, prior to the issuance of the Restricted Shares upon
surrender of the Restricted ADSs, the undersigned shall pay to the Depositary (by wire transfer to the
Depositary’s account (ABA # 021000089, Citibank New Yark, Attn.: CitiADR Department, RE:
pSivida RADR Issuance, A/C# 3685-9028, all applicable fees of the Depositary (as set forth on
Exhibit B to the Deposit Agreement), including, without limitation, a withdrawal fee of $0.03 per
Restricted ADS surrendered, payable in connection with the delivery of the Restricted Shares.

HBIBS0vE
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D. We have confirmed with the Company that the Restricted Shares are deliverable to the
undersigned by means of the signed acknowledgement below.

Very truly yours,

[NAME OF SURRENDERING HOLDER]
MName:

Title:

Date:

Company Acknowledgement and Representations

In connection with the surrender of Restricted ADSs and reguested withdrawal of
Restricied Shares by the person named above, we hereby acknowledge receipt of this Withdrawal
Certification and represent that the Restricted Shares to be released upon cancellation of the
Restricted ADSs surrendered hereby are freely deliverable under Australian law and the Constitution

of the Company.

PSIVIDA LIMITED

By:

Mame:
Title:
Date:
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EXHIBIT D
o
Letter Agreement, dated as of May 15, 2007

(the “Letter Agreement™), by and between
pSivida Limited and Citibank, N.A.

ISSUANCE CERTIFICATION FOR UNRESTRICTED ADSs

[Date]

pSivida Limited
400 Pleasant Street
Watertown, MA 02472

By Hand

Citibank, N.A., as Depositary

ofo Agency & Trust Department
111 Wall Street, 15" Floor / Zone 8
Mew York, Mew York 10043
Attn.: Margie Beckman

Mail

Citibank, N.A., Agency & Trust Department

111 Wall Street, 15 Floor, Zone §

Mew York, Mew York

Zip Code for Registered and Regular Mail: 10043
Zip Code for Overnight Mail: 10005

Attn: Margie Beckman

Re: pSivida Limited Restricted ADSs [ADEs]
Ladies and Gentlemen:

Reference is hereby made to (i) the Deposit Agreement, dated as of January 24,
2005 (the “Deposit Agreement™), by and among pSivida Limited (the “Company™), Citibank,
M.A., as Depositary (the “Depositary™), and all Holders and Beneficial Owners of American
Depositary Sharcs (the “ADSs") evidenced by American Depositary Receipts (the “ADRs=")
issued thereunder, and (ii) the Second Amended ADS Insiructions Letter Agreement, dated as of
May 15, 2007 (the “Letter Agreement™), by and between the Company and the Depaositary.
Capitalized terms used but not defined herein shall have the meanings given to them in the Letler
Agreement or the Deposit Agreement, as applicable.
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This Issuance Certification for Unrestricted ADSs is being provided in connection

with our request to the Depositary to (please check the applicable box) [ exchange the
Restricted ADR(s) evidencing the Restricted ADSs enclosed herewith for issuance and delivery

of the ADSs to the purchaser identified below or [] issue ADSs according to the delivery
instructions set forth below.

A,

348 1RG0V

The undersigned hereby cerlifies that {check the appropriate hox):

[ The resale of ADSs by me to the purchaser(s) is registered under, and the
terms of such resale of ADSs arc contemplated and described in, an effective
registration statement filed with the Commission (the “Registration Statement”™)

or [ the ADSs to be issued according to the delivery instructions below have
been registered under the Registration Statement;

[ 1 am not or [ to my knowledge the purchaser of the ADSs was not, at the
time of the purchase of such ADSs, and will not be, at the ime of the delivery of
such ADSs to the purchaser, an Affiliate of the Company or a person acting on
behalf of such an Affiliate;

[ am a [ “Selling Stockhalder” or [ a “Warrant Holder” as provided for, and
my contact information and beneficial ownership information are propetly
identified, in the Registration Statement, and T am engaging in the resale upon the
terms, and in compliance with all conditions, described in the Registration
Statement;

To my knowledge no stop order suspending the effectiveness of the Registration
Statement or any part thereof has been issued (or with respect 1o any reports
incorporated therein by reference, under the Exchange Act) and no proceedings
for that purpose have been instituted or are pending or contemplated by the
Commission under the Securities Act;

T have [ received or [] made delivery or will concurrently with the resale to the
purchaser make delivery to the purchaser(s) of, a prospectus in accordance with,
and in full compliance with, the applicable requirements under the Securities Act
{and the regulations thereunder);

T have not been advised by the Company that the [ issuance to me or [ the
sale by me of the ADSs to the purchaser(s). is restricted by the Company on
account of any “hlack-out™ periods as a result of U.S. or Australian regulation or
course of practice; and

{a) the Shares represented by [] the ADSs to be delivered to me or [ the
Restricted ADSs currently held by me and which will be represented by the ADSs
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upon the issuance thereof to the purchaser(s), are validly issued, fully paid and
non-assessable, and free of any preemptive rights, (b) the Shares which will be

represented by ADSs upon issuance thereof [ to me or L the purchasen(s) rank
pari passu, in all respects, including, without limitation, as to trading, settlement,
distributions, liquidation and preemptive rights, to the issued and outstanding

Shares, and (c) | am the legal and beneficial owner of [] the ADSs to be delivered
to me and of the Shares represented thereby or [ the Restricted ADSs
surtendered herewith and of the Shares represented thereby and such [ ADSs

and the Shares represented thereby or L] Restricted ADSs and the Shares
represented therehy are free and clear of any lien, sccurity interest, option or other
charge or encumbrance (other than the restrictions set forth in the Deposit
Agreement and the Letter Agreement).

B. If Restricted ADSs are being exchanged for ADSs, the undersigned hereby

requests that the Depositary:

(i) accept, for the issuance of ADSs, the surrender of

Restricted ADR(5) Certificate Number(s):

evidencing

Restricted ADSs (CUSIF Mo 74439M 11 5)

C. The undersigned hereby requests that the Depositary, following (x)

confirmation of receipt by the Depositary of the surrender of the Restricted ADR(s) provided for
in {i) above, and () the Company’s acknowledgements and representations below, issue and
deliver “free” the following number of ADSs:

(CUSIP No.: 74439M 10 T)

to the purchaser at the following address:

1.

FAE1E90vE

If ADSs are to be issued and delivered by means of book-entry transfer:

Mame of DTC Participant;

DTC Participant Account MNao.:

Account Mo, for Purchaser at DTC
Participant (fb/o information):
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Omward Delivery instructions to
Purchaser:

Contact person at DTC Participant:

Daytime Telephone Number of
contact person at DTC Participant:

2. If ADSs are to be issued delivered in the form of an ADR certificate:

Name of Purchaser:
Street Address:

City, State, and Country:

Nationality:

Social Security or Tax
Identification Mumber:

. The undersigned agrees and acknowledges that, prior to the issuance of the ADSs
requested in Section C ahove, it shall pay to the Depositary (by wire transfer to the Depositary’s
account (ABA # 021000089, Citibank New York, Atn.: CitiADR Depariment, RE: pSivida
RADR Issuance, A/CH# 3685-9028, all applicable fees of the Depositary (as set forth on Exhibit B
to the Deposit Agreement), including, without limitation, a cancellation and issuance fee of
$0.03 per Restricted ADS cancelled and ADS issued or an issuance fee of $0.03 per ADS issued,
in each case payable in connection with the issuance and delivery of the ADSs,

E. The undersigned further agrees and acknowledges that the Company and the
Depasitary will rely upon the truth and accuracy of the foregoing certifications and agrees that if
any of the certifications made herein are no longer accurate, it shall promptly notify the
Depositary.

Very truly yours,

[NAME)
[TITLE]
[DATE]
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Execution

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia
As of September 14, 2006
Citihank, M_A. - ADR Department
3188 Greenwich Street, 147 Floor
MWew York, New York 10013
Re: Restricted pSivida ADSs

Ladies and Gentlemen:

Reference is made to (i) the Deposit Agreement, dated as of January 24, 2005 (the
“Deposit Agreement™), by and among pSivida Limited, a company organized under the laws of
the Commonwealth of Australia (the “Company™), Citibank, N.A., as Depositary (the
“Depositary™), and all Holders and Beneficial Owners of American Depositary Shares (“ADSs™)
evidenced by American Depositary Receipts (“ADRSs") issucd thereunder, (1) the Sccuritics
Purchase Agreement, dated October 5, 2005 (the “Securities Purchase Agreement™), as amended
by the Amendment Agreement, dated as of July 28, 2006 (as so amended, the “Purchase
Agreement™), by and between the Company and the buyer(s) named therein, (iii) the Company’s
Amended and Restated Convertible Note issued pursuant to the Purchase Agreement (the
“Motes") and (iv) the Company”s warrants issued pursuant to the Securities Purchase Agreement
and Series A warrants and Serics B warrants issued pursuant to the Purchase Agreement
(collectively, the “Warrants™). All capitalized terms used, bul not otherwise defined, in this letter
agreement (the “Letter Agreement™) shall have the meaning assigned thereto in the Deposit

Agreement.

129729%v1
12972953



Under the Purchase Agreement, the Company has agreed to sell to the Buyers and
the Buyers have agreed to purchase, (i) the Notes with respect to which the principal amount and
interest due shall be convertible into American Depositary Shares (the “Resiricted ADSs™) upon
the terms and subject to the conditions set forth therein and (ii) the Warrants exercisable for
Restricted ADSs, in each case, without registration under the Securities Act. The Company has
instructed the Depositary 1o issue Restricted ADSs in connection with (i) the conversion of the
principal amount of the Notes or the interest thereon or (i) the exercise of the Warrants, in each
case, upon receipt of the documentation and fees contemplated in the Amended ADS [ssuance
Instructions Letter, dated September 14, 2006 (the “Issuance Instructions Letter™). The
Company wishes to enable the deposit of the applicable number of ordinary shares of the
Company (the “Restricted Shares") to facilitate the issuance of Restricted ADSs evidenced in
each case by restricted American Depositary Receipt certificates (the “Restricted ADR<™) upon
(i) the conversion of the principal amount of the Notes or the interest thereon or (i1} the exercise
of the Warrants, in each case, under the terms of Section 2.12 of the Deposit Agreement as
supplemented by this Letter Agreement.

Under the Amended and Restated Registration Rights Agreement, dated as of
September 14, 2006 by and between the Company and the Buyers (the “Registration Righis
Agreement™), the Company has agreed to file a registration statement under the Securities Act
(the “Registration Statement™) with the Commission and cause the Registration Statement to
become effective upon the terms set forth therein. 1t is contemplated that the Restricted ADSs
may be sold, transferred or otherwise disposed only (i) in connection with an effective
registration statement under the Securities Act or (i) upon receipt by the Company and the

Depaositary of (a) an opinion of counsel to the transferor satisfactory to the Company and the
2
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Depositary that the sale, transfer or other disposition is exempt from the registration
requirements of the Securities Act and (b) such other documentation satisfactory to the Company
and the Depositary. The purpose and intent of this Letier Agreement is to supplement the
Depaosit Agreement for the sole purpose of accommodating the issuance of the Restricted ADSs
upon (i) the conversion of the principal amount of the Notes or the interest thereon or (ii) the
exercise of the Warrants, the issuance and delivery of Restricted ADRs, the transfer of the
Restricted ADRs and the Restricted ADSs evidenced thereby, the withdrawal of Restricted
Shares and the exchange of the Restricted ADSs for ADSs.

For good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Company and the Depositary hereby agree, as follows:

1. Depositary l’rgéﬁdures. The Company instructs the Depositary, and the
Depositary agrees, upon the terms and subject to the conditions set forth in this Letter
Agreement, to (i) establish procedures to enable (x} the Company to deposit upon (a) the
conversion of the principal amount of the Notes or the interest thercon or (b) the exercise of the
Warrants, in each case, from time to time in aceordance with the terms of the Notes and the
Warrants, the applicable number of Resiricted Shares to be represented by the corresponding
number of Restricted ADSs, in each case under the terms of Section 2.12 of the Deposit
Agreement, as supplemented by the terms of this Letter Agreement, (v} the transfer of the
Resiricied ADR(s) and the Restricted ADSs evidenced thereby and the withdrawal of the
Restricted Shares represented by Restricted ADSs (to the extent such Restricted Shares are
deliverable under Australian law), and (z) the exchange of the Restricted ADSs for ADSs
pursuant to the Registration Statement, in each case upon the terms, and subject to the

conditions, sct forth in the Deposit Agreement, as supplemented by this Letter Agreement, and

k)
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(ii) issue Restricted ADR(s) evidencing such Restricted ADSs in the names of the Buyers and
permitted transferees or assign(s) of the Notes or the Warrants (or their representatives) {each, a
“Buyer”) in denominations d:.signated by the Company (not, in the aggregate, exceeding the
corresponding number of Restricted Shares then held on deposit with the Custodian) and to
deliver the Restricted ADR(s) so issued to the Buyers, in each case, upon receipt of the
documentation and fees contemplated in the ADS Issuance Instructions Letter,

2. Company Assistance, The Company agrees (o (i) assist the Depositary in
the establishment of procedures to enable the aceeptance of the deposit by the Company of the
Restricted Shares from time to time upon conversion of the principal amount of the Notes or the
interest thereon and exercise of the Warrants, the issuance of the Restricted ADSs, the issuance
and delivery of the Restricted ADR(s), the transfer of the Restricted ADR(s) and the Restricted
ADSs evidenced thereby, the withdrawal of the Restricted Shares and the exchange of Restricted
ADSs for ADSs, (ii) take all commercially reasonable steps necessary and satisfactory 1o the
Diepositary to ensure that the acceplance of the deposit of the Restricted Shares, the issuance of
Restricted ADSs, the issuance and delivery of the Restricted ADR(s), the transfer of Restricted
ADR(s) and the Restricted ADSs evidenced thereby, the exchange of Restricted ADSs for AD3s,
and the withdrawal of Restricted Shares (to the extent such Restricted Shares are deliverable
under Australian law), in each case upon the terms and conditions set forth in the Deposit
Agreement, as supplemented by this Letter Agreement, do not materially prejudice the rights of
Holders and Beneficial Owners of ADSs and do not violate the provisions of the Securities Act
or any other applicable laws, (iii) deliver a copy of this Letier Agreement to each Buyer in
connection with each conversion of the principal amount of the Notes or the interest thereon or

exercise of the Warrants and (iv) cause each Buyer to make the representations and
4
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acknowledgments required hereby. In furtherance of the foregoing, the Company shall (x) cause
ite 1.5, counsel to deliver, in respect of each conversion of the principal amount of the Notes or
the interest thereon or exercise of Warrants, a legal opinion satisfactory to the Depositary
addressing, inter alia, the following points: (1) the issuance of Restricted AIDSs upon such
conversion of the principal amount of the Notes or the interest thereon or exercise of the
Warrants is exempt from the registration requirements of the Securities Act and the rules and
regulations thereunder as interpreted by the Commission, and (2) the Company is not an
“investment company™ within the meaning of the Investment Company Act of 1940, as
amended, (y) cause its Australian counsel to deliver an opinion to the Depositary addressing,
inter alia, the following points: (1) this Letter Agreement has been duly executed and delivered
for and on behalf of the Company by an officer of the Company duly elected or appointed and
thereunto duly authorized and constitutes the legal, valid and binding agreement of the
Company, enforceable againsi the Company in accordance with its terms in Australia, except as
may be limited by bankruptcy, insolvency, moratorium or similar laws afTecting creditors’ rights
generally and general principles of equity, (2) all requisite permissions, consents, approvals,
authorizations and orders (if any) have been obtained and all requisite filings (if any) have been
made in Australia to enable the Company to enter into this Letter Agreement and for the
Company, the Depositary and the Buyers to engage in the transactions contemplated herein,

(3) neither this Letter Agreement nor any other document or instrument delivered by the
Company to the Depositary needs to be recorded or filed with any agency or authority under
Australian law, nor does any stamp or similar tax need to be paid under Australian law to ensure
the legality, validity, enforceability or admissibility into evidence of this Letter Agreement,

(4} none of the terms of this Letter Agreement violate or conflict with, nor does the execution
3
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and delivery of this Letter Agreement or the consummation of the transactions contemplated
herein violate or conflict with, the Constitution of the Company or any agreement to which the
Company is a party or by which the Company is bound, (5) none of the terms nor the
transactions contemplated by this Letier Agreement violate any law, rule, regulation, order,
judgment, administrative decree or regulation of Australia or to which the Company is otherwise
subjeet, and (6) all of the Restricted Shares to be deposited with the Depositary under the
Deposit Agreement pursuant to the terms of Section 2.12 thereof and this Letter Agreement have
been duly authorized and validly issued and are fully paid and nonassessable, and are free of any
transfer or voting restrictions, and free of any preemptive rights (other than preemptive rights
properly waived by the shareholders of the Company), and (z) complete, sign and deliver a
deposit certification substantially in the form of Exhibit B hereto (the “Deposit Certification™) by
facsimile (followed by an original) to the Depositary located at 111 Wall Street, 15" Floor, Zone
8, New York, New York 10043, Atin: Broker Services, facsimile no.: (212) 825- 2029, with a
copy to 388 Greenwich Street, 14" Floor, New York, New York 'IIIZ.IUI 3, Attn: Paul Martin,
facsimile no. 212-816-6865. In the event a Buyer wishes to surrender one or more Restricted
ADRs evidencing one or more Restricted ADSs to the Depositary for cancellation of such
Resiricted ADSs and receipt of the corresponding number of Restricted Shares, the Company
shall cause each such Buyer to complete and sign a withdrawal certification substantially in the
form of Exhibit C hereto (the “Withdrawal Certification”) and deliver such Withdrawal
Certification, accompanied by the Restricted ADR(s) evidencing the Restricted ADSs being
surrendered and payment of the fees of the Depositary in the manner described in Section 6, to
the Depositary at the address, and in the manner, set forth on Exhibit C hereto and provide the

Depositary with written confirmation satisfactory to the Depositary (which may include an
[
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opinion of Australian counsel) that the Restricted Shares are eligible for delivery to such Buyer
under Australian law and the Company's Constitution, by executing the Company®s
Acknowledgement and Representation attached thereto. In the event the Buyer wishes to deliver
one ot more Restricted ADRs evidencing one or more Restricted ADSs to the Depositary for the
issuance and delivery of ADSs in connection with an effective Registration Siatement, the
Company shall provide the Depositary with written confirmation satisfactory to the Depositary,
including an opinion of U.S. counsel in the form described in Section 9 that a Registration
Statement is in effect as to such Buyer and cause each such Buyer to complete and sign a resale
issuance certification for unrestricted ADSs substantially in the form of Exhibit D hereto (the
“Resale Issuance Certification™) and 1o deliver such Resale Issuance Certification, accompanied
by the Resiricted ADR(s) evidencing the Restricted ADSs being surrendered in connection with
the issuance and delivery of ADSs, together with payment of the fees of the Depositary in the
manner described in Section 9, to the Depositary at the address, and in the manner, set forth on
Exhibit [ hereto.

3 Limitations on Issuance of Restricted ADSs. The Company hereby
instructs the Depositary, and the Depositary agrees upon the terms, and subject to the conditions,
set forth in this Letter Agreement, 1o issue to a Buyer and to deliver to a Buyer upon (i) the
conversion of the principal amount of the Notes or the interest thereon or (ii) the exercise of
Warrants, Restricted ADR(s) evidencing the applicable number of Resiricted ADSs designated
by the Company (not, in the aggregate, exceeding the corresponding number of Restricted Shares
being deposited at any time) upon receipt of (i) confirmation of the due deposit by the Company
with the Custodian of the applicable number of Restricted Shares provided for below, (ii) the

opinions of U5, and Australian counsel identified in Section 2 hereof, (iii) the corresponding
7
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Deposit Certifications set forth in Exhibit B hereto, and (iv) payment by wire transfer to the
Depositary’s account (ABA # 021000089, Citibank New York, Atin.: CiitADR Department, RE:
pSivida RADR Issuance, A/C# 3685-0028) of a Restricted ADS issuance fee of $0.04 per
Restricted ADS issued, together with all applicable taxes and expenses otherwise payable under
the terms of the Deposit Agreement for the deposit of Shares and issuance of ADSs (including,
without limitation, confirmation that any Australian stock transfer taxes in respect of such
deposit (if any) have been paid). The Restricted ADSs issued upon the deposit of Restricled
Shares shall be separately identified on the books of the Depositary under CUSIP No. T4439M
11 5 and the Restricted Shares shall be held separate and distinct from the other Deposited
Securities held by the Custodian in respect of the ADSs issued under the Deposit Agreement that
are not Restricted ADSs. Neither the Restricted Shares nor the Restricted ADSs shall be eligible
for “Pre-Release Transactions” described in Section 5.10 of the Deposit Agreement. The
Restricted ADSs shall not be eligible for inclusion in any book-entry settlement systermn,
including, without limitation, The Depository Trust Company, and shall not in any way be
fungible with the mh:;:r ADSs issued under the terms of the Deposit Agreement that are not
Restricted ADSs {except upon the terms and conditions set forth in Section 9 hereof). Nothing
contained in this Letter Agreement shall in any way be deemed to obligate the Deposilary, or to
give authority to the Depositary, (o accept any Shares (other than the Restricted Shares described
herein) for deposit under the terms hereof,

4. Stop Transfer Notation and Legend. The books of the Depositary shall
identify the Restricted ADSs as “restricted” and shall contain a “stop transfer” notation to that

effect. The Restricted ADR(s) shall contain the following legends:

12971951
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THIS RESTRICTED AMERICAN DEPOSITARY RECEIPT HAS BEEN
ISSUED PURSUANT, AND IS SUBJECT, TO THE TERMS OF THE
LETTER AGREEMENT, DATED AS OF SEPTEMBER 14, 2006 (THE
“L ETTER AGREEMENT"), BY AND BETWEEN THE DEPOSITARY
AND PSIVIDA LIMITED (THE *COMPANY").

NEITHER THE ISSUANCE NOR THE SALE OF THIS RESTRICTED
ADR OR THE RESTRICTED ADSs EVIDENCED HEREBY HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), OR APPLICABLE STATE SECURITIES
LAWS. THE RESTRICTED ADR AND THE RESTRICTED ADSs
EVIDENCED HEREBY MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE RESTRICTED
ADR AND THE RESTRICTED ADSs EVIDENCED HEREBY UNDER
THE SECURITIES ACT OF 1933, AS AMENDED OR (B) AN OPINION
OF COUNSEL, IN A FORM REASONABLY ACCEPTABLE TO THE
DEPOSITARY AND THE COMPANY, THAT REGISTRATION IS NOT
REQUIRED UNDER SAID ACT OR (II) I[F SOLD PURSUANT TO RULE
144 OR RULE 144A UNDER SAID ACT, SUCH DOCUMENTS,
OPINIONS AND CERTIFICATES AS THE COMPANY MAY
REASONABLY REQUIRE. NOTWITHSTANDING THE FOREGOING,
THE RESTRICTED ADR AND THE RESTRICTED ADSs EVIDENCED
HEREBY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.

THE DEPOSITARY SHALL NOT AT ANY TIME REGISTER THE
TRANSFER OF THIS RESTRICTED ADR OR THE RESTRICTED ADSs
EVIDENCED HEREBY UNLESS IT HAS RECEIVED A SATISFACTORY
OPINION OF COUNSEL THAT SUCH TRANSFER IS EXEMPT FROM
REGISTRATION UNDER THE SECURITIES ACT OR A WRITTEN
CERTIFICATION THAT (X) SUCH SALE WAS MADE IN
ACCORDANCE WITH AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT COVERING SUCH SALE AND (Y) ALL
APPLICABLE PROSPECTUS DELIVERY REQUIREMENTS HAVE
BEEN SATISFIED. NO REPRESENTATION IS MADE AS TO THE
AVAILABILITY OF THE EXEMPTIONS PROVIDED BY RULE 144,
RULE 144A OR REGULATION § UNDER THE SECURITIES ACT FOR
RESALE OF THE RESTRICTED SHARES OR THE RESTRICTED ADSs.

THE DEPOSITARY SHALL NOT AT ANY TIME CANCEL THIS
RESTRICTED ADR OR THE RESTRICTED ADSs EVIDENCED
HEREBY FOR THE PURPOSE OF WITHDRAWAL OF THE
RESTRICTED SHARES REPRESENTED BY THE RESTRICTED ADSs

9



EVIDENCED HEREBY UNLESS IT SHALL HAVE RECEIVED

WRITTEN CONFIRMATION SATISFACTORY TO THE DEPOSITARY

(WHICH MAY INCLUDE AN OPINION OF AUSTRALIAN COUNSEL)

THAT THE RESTRICTED SHARES ARE ELIGIBLE FOR DELIVERY

UNDER AUSTRALIAN LAW, A SIGNED WITHDRAWAL

CERTIFICATION (AS DEFINED AND IN THE FORM PRESENTED IN

THE LETTER AGREEMENT) AND THE FEES APPLICABLE TO

CANCELLATION OF ADSs UNDER THE DEPOSIT AGREEMENT, AS

SUPPLEMENTED BY THE LETTER AGREEMENT.”

5. Limitations on Transfer of Rest d ADSs. The Restricted ADR(s)
and the Restricted ADSs evidenced thereby, shall be transferable by the Holder thereof, in
\ransactions other than those described in Section 9 hereof, only upon delivery to the Depositary
of (i) all documentation otherwise contemplated by the Deposit Agreement, (ii) an opinion of the
applicable Holder's U.8. counsel reasonably satisfactory to the Depositary stating that, inter alia,
the requested transfer is in accordance with the conditions upon which the Restricted ADR(s)
are, and the Restricted ADSs evidenced thereby are, transferable by the Holder thereof under
applicable securities laws and the transfer restrictions contained in the legend set forth on the

Restricted ADR(s) presented for transfer, and (iii) payment of all standard fees related 1o the
transfer of an ADR(s) under the ﬁmsit Agreement.

6. Limitations On Cancellation of Restricted ADSs and Withdrawal of
Restricted Shares. The Company instructs the Depositary, and the Depositary agrees, not to
release any Restricted Shares nor cancel any Restricted ADSs upon presentation 10 it of
Restricted ADR(s) for the purpose of withdrawing the underlying Restricted Shares, unless
{w} all of the conditions applicable to the withdrawal of Shares from the depositary receipts
facility created pursuant to the terms of the Deposit Agreement have been satisfied, and (x) the
Depositary has received written confirmation from the Company satisfactory to the Depositary
(which may include an opinion of Australian counsel) that the Restricted Shares are eligible for

10
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delivery to the withdrawing Buyer under Australian law, (y) payment by the withdrawing Buyer
by wire transfer to the Depositary’s account (ABA # 021000089, Citibank New York, Atin.:
CittADR Department, RE: pSivida RADR Issuance, A/CH# 3685-9028) of a deposited securities
withdrawal fee of $0.04 per Restricted ADS surrendered and taxes and expenses otherwise
payable under the terms of the Deposit Agreement upon the withdrawal of Shares upon surrender
af ADSs (including, without limitation, confirmation that any Australian stock transfer taxes in
respect of such deposil (if any) have been paid) and (2) a duly completed and signed Withdrawal
Certification from the person requesting the withdrawal of the Restricted Shares.

7. |Reserved]

8. Fungibility. Except as contemplated in the Deposit Agreement and this
Letter Agreement and except as required by applicable law, the Restricted ADR(s) and the
Restricted AIDSs evidenced thereby shall, to the maximum extent permitted by law and to the
maximum extent practicable, be treated as ADR(s) and ADSs issued and outstanding under the
terms of the Deposit Agreement that are not “Restricted ADR(s)” and “Restricted ADSs,”
respectively, on terms not less favorable than those afforded to such ADR(s) and ADSs. Nothing
contained herein shall obligate the Depositary to treat Holders of Restricted ADR(s) on terms
more favorable than those accorded to Holders of ADRs under the Deposit Agreement,

a9 Resales Pursuant to the Registration Statement.

Provided the Depositary has received (x) an opinion of 1.5, counsel satisfactory
to the Depositary that addressing the following points: (1) a Repgistration Statement has been
declared elfective under the Securities Act, and, to such counsel’s knowledge, no stop order
suspending the effectiveness of the Registration Statement or any part thereof has been issued

and no proceedings for that purpose have been instituted or are pending or contemplated under
11
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the Securities Act (or, with respect to any reports under the Exchange Act incorporated therein
by reference), (2) the Company is not an “investment company” within the meaning of the
Investment Company Act of 1940, as amended, and (3) the proposed resale by each of such
Buyer is covered by such Registration Statement, (y) a properly co_rnpll:tad and duly executed
Resale [ssuance Certification, and (z) a fee of $0.04 per Restricted ADS (or fraction thereof)
surrendered for cancellation and for the subsequent issuance of the corresponding number of
ADSs, the Depositary shall take all actions necessary to remove any distinctions previously
existing between the applicable Restricted ADSs and the ADSs that are not Restricted ADSs,
including, without limitation, by (i) causing the Custodian to transfer the applicable number of
Restricted Shares into the account for the Deposited Securities in respect of the ADSs that are
not Restricted ADSs, (ii) removing the stop transfer notations on its records in respect of the
relevant ADSs previously identified as Restricted ADSs, and (iii} removing the legend from the
Restricted ADR(s) identified in Section 4 above, The Depositary will no longer treat the
applicable Restricted ADSs as “Restricted ADSs” under the terms of the Deposit Agreement
upon the Depositary’s receipt of the documentation set forth above,

10,  Representations and Warranties. The Company herchy represents and
warrants that () the Restricted Shares to be deposited by the Company upon (i) the conversion
of the principal amount of the Notes or the interest thereon or (i) the exercise of the Warrants by
a Buyer will be validly issued, fully paid and non-assessable, and free of any statutory
preemptive rights of the holders of outstanding Shares, (b) the Company is not and will not be at
the time of deposit prohibited from depositing the Restricted Shares with the Custodian as a
result of any agreement to which the Company is a party or is bound, and (c) the Restricted

Shares to be deposited upon (A) the conversion of the principal amount of the Notes or the
12
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interest thereon or (B) the exercise of the Warrants by the Company will rank pari passu, in all
respects, including, without limitation, as to trading (subject to the operation of the Corporations
Act 2001 (Cth) in relation to the sale of securities issued in Australia without a disclosure
document), settlement, distributions, liquidation and preemptive rights, to the issued and
outstanding Shares that are on deposit under the Deposit Agreement. Such representations and
warraniies shall be true and correct as of, and shall survive, the depasit of the Restricted Shares,
the issuance of Restricted ADSs, and the issuance and delivery of Restricted ADR(s).

11. Indemnity. The Company and the Depositary acknowledge and agree
that the indemnification provisions under Section 5.8 of the Deposit Agrecment shall apply to the
actions taken by the Depositary in reliance upon the representations and warranties of the
Company set forth herein and the acceptance of Restricted Shares for depasit, the issuance of
Restricted ADSs, the issuance and delivery of Restricted ADR(s), the transfer of Restricted
ADR(s) and the Restricted ADSs evidenced thereby, the withdrawal of Restricted Shares, the
exchange of the Restricted ADSs into ADSs, the removal of the stop transfer notations on its
records and the removal of the legend from the Restricted ADR(s) in connection with (i} the
conversion of the principal amount of the Notes or the interest therean or (ii) the excrcise of the
Warrants, in cach case, when such conversion or exercise shall have taken place and upon the
terms set forth herein, as well as to any other acts performed or omitted by the Depositary as
contemplated by this letter agreement.

This letter agreement shall be interpreted and all rights hereunder shall be
governed by the laws of the State of New York without regards to the principles of conflicts of

law thereof.

13

L2F725v]

E29T255w3



The Company and the Depositary have caused this letter agreement 1o be
executed and delivered on their behall by their respective afficers thereunto duly authorized as of
the date set forth &hove.

PSIVIDA LIMITED

By:
ja
Title: Vice President, Finance and CFO

CITIBANEK, N.A.
By:

Mame: Paul Martin

Title:  Vice President
EXHIBIT LIST

A Purchase Agreement

B. Deposit Certification

C. Withdrawal Certification

0. Issuance Certification

14
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The Company and the Depositary have caused this letter agreement to be

executed and delivered on their behalf by their respective officers thercunto duly authorized as of

the date set forth above.
PSIVIDA LIMITED
By:
Mame: Gavin Rezos
Title: Managing Director
CITIBANE, M.A,
By: p /%&Zf .
Name: Paul Martin
Title: Vice President
EXHIBIT LIST
A Purchase Agreement L
B. Depaosit Certification .
C. Withdrawal Certification
D Issuance Certification
\
. 14
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EXHIBIT A

Purchase Agreement
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EXHIBIT B
to
Letter Agreement, dated as of September 14, 2006

(the “Letter Agreement™), by and between
pSivida Limited and Citibank, N.A.

DEPOSIT CERTIFICATION

Citibank, N.A., as Depositary

clo Agency & Trust Department
111 Wall Street, 15" Floor / Zone §
MNew York, New York 10043
Attn.: Broker Services

Facsimile: (212) 825-2029

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia

Re: pSivida Limited Restricted ADSs

Reference is hereby made to (i) the Deposit Agreement, dated as of January 24, 2005 (the
“Deposit Agreement™), by and among pSivida Limited (the “Company”}, Citibank, N.A., as
Depositary (the “Depositary™), and all Holders and Beneficial Owners of American Depositary
Shares (the “ADSs”) evidenced by American Depositary Receipts (the “ADRs") issued
thereunder, and (ii) the Amended ADS Instructions Letter Agreement, dated as of September 14,
2006 (the “Letter Agreement™), by and between the Company and the Depositary. Capitalized
terms used but not defined herein shall have the meanings given to them in the Letler Agreement
or the Deposit Agreement, as applicable.

1. The undersigned represents and warrants that (2) the Resiricted Shares to be
deposited for the purpose of the issuance of the Restricted ADSs are validly issued, fully paid
and non-assessable, and free of any statutory preemptive rights of the holders of owstanding
Shares, (b} the undersigned is not prohibited from depositing the Restricted Shares with the
Custodian on account of any regulation, contractual undertaking or any limitation to any
undertaking, and (c) the Restricted Shares being deposited by the undersigned for the issuance of
the Restricted ADSs rank pari passu, in all respects, including, without limitation, as to
distributions, liquidation, voting and preemptive rights, and will rank pari passu as to trading and
settlement to the issued and outstanding Shares that are on deposit under the Deposit Agreement.

B-21
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Such representations and warranties shall be true and correct as of, and shall survive, the deposit
of the Restricied Shares, the issuance of Restricted ADSs, and the issuance and delivery of
Restricted ADR(z).

2. The undersigned agrees and acknowledges that, prior to the issuance of the
Restricted ADSs, the undersigned shall pay to the Depositary by wire transfer to the Depositary’s
account (ABA # 021000089, Citibank New York, Atin.: CitiADR Department, RE: pSivida
RADR Issuance, A/C# 3685-9028, all applicable fees of the Depositary (as set forth on Exhibit B
to the Deposit Agreement), including, without limitation, an issuance fee of $0.04 per Restricted
ADS issued, payable in connection with the issuance and delivery of the Restricted ADSs.

3. The undersigned further agrees and acknowledges that the Depositary will rely
upon the truth and accuracy of the foregoing certifications and agrees that if any of the
certifications made herein are no longer accurate, it shall promptly notify the Depositary.

4. The undersigned further agrees and acknowledges, and has informed each Holder
named below, that the Depositary shall have no obligation, and shall incur no liability for its
failure, to withhold or report any amounts in connection with any applicable Australian or U.5.
tax law.

5. The undersigned acknowledges that (i) it has provided each Holder named below
with a copy of the Deposit Agreement and Letter Agreement, respectively (ii) it has informed
cach Holder that copies of the Deposit Agreement and the Letter Agreement arc available for
inspection at the principal office of the Depositary, located at 388 Greenwich Street, 14" Floor,
Mew York, New York 10013, Attn: ADR Department, and (iii) each Holder named below agrees
to be bound by the terms of the Restricted ADR(s), the Deposit Agreement and Letter
Agreement, respectively.

[The remainder of this page is intentionally left blank.]
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f. The undersigned herehy requests that the Depositary, following confirmation of
receipt by the Custodian of the deposit of

[NUMBER]
Restricted Shares,

issue Restricted ADR(s) evidencing an aggregate of
[NUMBER]
Restricted ADSs (CUSIP Mo.: 74439M 115
in the name of the Holder and in the corresponding denomination set forth below and deliver

such Restricted ADR(s) evidencing the Resiricted ADSs so issued to the Holder at the applicable
address:

Name of Holder Add der and Tel Num ricted AD
i ber lssued to Holder
PSIVIDA LIMITED
By:___
Mame:
Title:
Date:

B-4
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EXHIBIT C
to
Letter Agreement, dated as of September 14, 2006

(the “Letter Agreement”), by and between
pSivida Limited and Citibank, N.A.

WITHDRAWAL CERTIFICATION

[DATE]

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia

By Hand

Citibank, N.A

Ageney & Trust Department

111 Wall Street, 15" Floor / Zone 8
Mew York, New York 10043
Attn.: Margie Beckman

By Mail

Citibank, W.A., Agency & Trust Department

111 Wall Street, 15" Floor, Zone 8

Mew York, New York

Zip Code for Registered and Regular Mail: 10043
Zip Code for Overnight Mail: 10003

Attn: Margie Beckman

Re: pSivida Limi estricted
Dicar Sira:

Reference is hereby made to (i) the Depasit Agreement, dated as January 24, 2005 (the
“Deposit Agreement™), by and among pSivida Limited (the “Company™), Citibank, N.A., as
Depositary (the “Depositary™), and all Holders and Beneficial Owners of American Depaositary
Shares (the “ADSs™) evidenced by American Depositary Receipts (the “ADRs") issued thereunder,
and (ii) the Amended ADS Instructions Letter Agreement, dated as of September 14, 2006 (the
“Letter Agreement™), by and between the Company and the Depositary. Capitalized terms used but

C-1
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not defined herein shall have the meanings given to them in the Letter Agreement or the Deposit
Agreement, as applicable.

This Withdrawal Certification is being furnished in connection with the withdrawal of
Restricted Shares upon surrender of the Restricted ADR(s) evidencing Restricted ADSs to the
Drepositary.

Al We certify that either:

(i) We are the heneficial owner of the Restricted ADSs and we have sold
or otherwise transferred, or agreed to sell or otherwise transfer and at or
prior to the time of withdrawal will have sold or otherwise transferred,
the Restricted ADSs or the Restricted Shares (1) to a person other than a
1.S. person (as defined in Regulation S under the Securities Act)
located outside of the United States (as defined in Regulation S under
the Securities Aer) in'a iransaction complying with the requirements of
Regulation § under the Securities Act, (i) in accordance with Rule 144
under the Securitics Act, if available, or (iii) pursuant to an effective
registration statement under the Securities Act covering such sale or
transfer;

OR

(i}  We are the beneficial owner of the Restricted ADSs or will be the
beneficial owner of the Restricted Shares upon withdrawal, and,
accordingly, we agree that (x) we will not offer, sell, pledge or
otherwise transfer the Restricted Shares except (1) to a person other
than a U.8. person (as defined in Regulation 8 under the Securities Act)
located outside of the United States (as defined in Regulation S under
the Securities Act) in a transaction complying with the requirements of
Regulation S under the Securities Act, (ii) in accordance with Rule 144
under the Securities Act, if available, or (iil)} pursuant to an effective
registration statement under the Sccurilies Act covering such offer,
sale, pledge or transfer, and (y) we will not deposit or cause 1o be
deposited such Restricted Shares into any depositary receipt facility
established or maintained by a depositary bank in the United States
{including any such facility maintained by the Depositary).

B. We acknowledge that the Company and the Depositary will rely upon the truth and
accuracy of the foregoing certifications and agree that if any of the certifications made by us herein
are no longer accurate, we shall promptly notify the Depositary.

C. We agree and acknowledges that, prior to the issuance of the Restricted Shares upon
surrender of the Restricted ADSs, the undersigned shall pay to the Depositary (by wire transfer to the
Depositary’s account (ABA # 021000089, Citibank New York, Atin.: CitiADR Department, RE:
pSivida RADR Issuance, A/CH# 3685-9028, all applicable fees of the Depositary (as set forth on

c-2
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Exhibit B to the Deposit Agreement), including, without limitation, a withdrawal fee of $0.04 per
Restricted ADS surrendered, payable in connection with the delivery of the Restricted Shares.

D. We have confirmed with the Company that the Restricted Shares are deliverable to the
undersigned by means of the signed acknowledgement below.

Very truly yours,

[NAME OF SURRENDERING HOLDER]

Mame:
Title:
Date:

Company Acknowledgement and Representations

In connection with the surrender of Restricted ADSs and requested withdrawal of
Restricted Shares by the person named above, we hereby acknowledge receipt of this Withdrawal
Certification and represent that the Restricted Shares to be released upon cancellation of the
Restricted ADSs surrendered hereby are freely deliverable under Australian law and the Constitution

of the Company.

PSIVIDA LIMITED

By

MName:
Title:
Date:
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EXHIBIT I}
to
Letter Agreement, dated as of September 14, 2006
{the “Letter Agreement™), by and between
pSivida Limited and Citibank, N.A.

RESALE ISSUANCE CERTIFICATION FOR UNRESTRICTED ADSs

[DATE]

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia

By Hand

Citibank, M. A, as Depaositary

cfo Agency & Trust Department
111 Wall Street, 15™ Floor / Zone 8
MNew York, Mew York 10043
Atin.: Margie Beckman

By Mail

Citibank, W.A., Agency & Trust Department

111 Wall Street, 15" Floor, Zone 8

New York, Mew York

Zip Code for Registered and Regular Mail: 10043
Zip Code for Overnight Mail: 10003

Attn; Margie Beckman

Re: pSivida Limited Restricted ADSs
Ladies and Gentlemen:

Reference is hereby made to (i) the Deposit Agreement, dated as of January 24,
2005 (the “Deposit Agreement”), by and among pSivida Limited (the “Company™), Citibank,
N.A., as Depositary (the “Depositary™), and all Holders and Beneficial Owners of American
Depositary Shares (the “ADSs") evidenced by American Depositary Receipts (the “ADRs™)
issued thereunder, and (ii) the Amended ADS Instructions Letter Agreement, dated as of
September 14, 2006 (the “Letter Agreement™), by and between the Company and the Depositary.
Capitalized terms used but not defined herein shall have the meanings given to them in the Letter
Agreement or the Deposit Agreement, as applicable.
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This Resale [ssuance Certification for Unresiricted ADSs is being provided in

conneetion with our request 1o the Depositary to exchange the Restricted ADR(s) evidencing the
Restricted ADSs and enclosed herewith for issuance and delivery of the ADSs to the purchaser
identified below.

1297295%1
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A,

1.

The undersigned hereby certifics that:

the sale of ADSs by me to the purchaser(s) is registered under, and the terms of
such sale of ADSs are contemplated and described in an effective registration
statement filed with the Commission (the “Registration Statement');

to my knowledge the purchaser of the ADSs was not, at the time of the purchase
of such ADSs, and will not be, at the time of the delivery of such ADSs to the
purchaser, an Affiliate of the Company or a person acting on behalf of such an
Affiliate;

[ am a “Selling Stockholder” as provided for, and my contact information and
beneficial ownership information are properly identified, in the Registration
Statement, and | am engaging in the sale upon the terms, and in compliance with
all conditions, described in the Registration Statement,

to my knowledge no stop order suspending the effectiveness of the Registration
Statement or any part thereof has been issued (or with respect to any reports
incorporated therein by reference, under the Exchange Act) and no proceedings
for that purpose have been instinated or are pending or contemplated by the
Commission under the Securities Act;

I have made delivery, or will concurrently with the sale to the purchaser, make
delivery, to the purchaser(s) of a prospectus in accordance with, and in full
compliance with, the applicable requirements under the Securities Act (and the
regulations thereunder);

I have not been advised by the Company that the sale by me of the ADSs to the
purchaser(s) is restricted by the Company on account of any “black-out” periods
as a result of U.S, or Australian regulation or course of practice; and

{a) the Shares represented by the Restricted ADSs currenily held by me, and
which will be represenied by the ADSs upon the issuance thereof to the
purchaser(s) are validly issued, fully paid and non-assessable, and free of any
preemptive rights, (b) the Shares which will be represented by ADSs upan
issuance thereof to the purchaser(s) rank pari passu, in all respects, including,
without limitation, as to trading, settlement, distributions, liquidation and
preemptive rights, 1o the issued and outstanding Shares, and (c) 1 am the legal and
beneficial owner of the Restricted ADSs surrendered herewith and of the Shares
represented thereby and such Restricted ADSs and the Shares are free and clear of
any lien, security interest, option or other charge or encumbrance (other than the
restrictions set forth in the Deposit Agreement and the Letter Agreement).
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B. The undersigned herehy requests that the Depositary: (i) accept, for the
issnance of ADSs, the surrender of’

Restricted ADR({s) Cerlificate Number(s):

evidencing

Restricted ADSs (CUSIP No.: 74439M 11 5), and

(ii) following (x) confirmation of receipt by the Depositary of the surrender of the Restricted
ADR(s) provided for in (i) above, and (y) the Company’s acknowledgements and representations
below, issue and deliver “free” the following number of ADSs:

(CUSIP No.: 74439M 10 7)
to the purchaser at the following address:

1. If ADSs are to be issued and delivered by means of book-entry transfer:

Mame of DTC Participant:

DTC Participant Account Mo.:

Account No. for Purchaser at DTC
Participant (f'b/o information):

| Onward Delivery instructions to
Purchaser:

Contact person at DTC Participant:

Daytime Telephone NMumber of
contact person at DTC Participant:

2. If ADSs are to be issued delivered in the form of an ADR certificate:

[ 'Name of Purchaser:

Street Address:

?'..it:r. State, and Country:

Mationality:

Social Security or Tax
Identification Number:

E-3
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C. The undersigned agrees and acknowledges that, prior to the issuance of the ADSs
requested in Section B(ii) above, it shall pay to the Depositary (by wire transfer 10 the
Depositary’s account {ABA # 021000089, Citibank New York, Attn.: CitiADR Department,
RE: pSivida RADR Issuance, A/C# 3685-9028, all applicable fees of the Depositary (as set forth
on Exhibit B to the Deposit Agreement), ineluding, without limitation, a cancellation and
issuance fee of $0.04 per Restricted ADS cancelled and ADS issued, payable in connection with
the issuance and delivery of the ADSs.

D. The undersigned further agrees and acknowledges that the Company and the
Depositary will rely upon the truth and accuracy of the foregoing certifications and agrees that if
any of the certifications made herein are no longer accurate, it shall promptly notify the

Depositary.

Very truly yours,

[NAME)]
[TITLE|
[DATE]
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EXECUTION VERSION

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia

December 30, 2005

Citibank, N.A. - ADR Department
388 Greenwich Street, 14" Floor
New York, Mew York 10013

Re: Restricted pSivida ADSs
Ladies and Gentlemen: .

Reference is made to (i) the Deposit Agreement, dated as of January 24, 2005 (the
“Deposit Agreement™), by and among pSivida Limited, a company organized under the laws of
the Commonwealth of Australia (the “Company™), Citibank, N.A., as Depositary (the
“Depositary™}, and all Holders and Beneficial Owners of American Depositary Shares (“ADSs™)
evidenced by American Deposilary Receipts (“ADRs") issued thereunder and (ii) the Agreement
and Plan of Merger, dated October 3, 2005 {the “Merger Agreement™), among the Company,
pSivida Inc., a wholly owned subsidiary of the Company and a Delaware corporation (“Merger
Sub™), and Control Delivery Systems, Inc., a company organized and exis’t.ing under the laws of
Delaware (“CDS"). All capitalized terms used, but not otherwise defined, in this letter
agreement (the “Letter Agreement™) shall have the meaning assigned thereto in the Deposit
Agreement. The Company and the Depositary filed a Registration Statement on Form F-6 with
the Commission on January 20, 2005 (Registration Mo.: 333-1122158), which covers the
issuance of ADSs.

Under the Merger Agreement, Merger Sub will merge with and into CDS, CDS

will become a wholly-owned subsidiary of the Company and CDS will change its name to
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“pSivida Inc.” (the “Merger™). As of the effective time of the Merger (the “Effective Time™), all
shares of Common Stock (the “CDS Common Shares™) and all shares of Series A Preferred
Stock (the *CDS Preferred Shares™ and, together with the CDS Common Shares, the “CDS
Shares™) of CDS held by stockholders of CDS specified in the Merger Agreement (the
“Specified CDS Stockholders™) will be converted into the right to receive ADSs of the Company
issued under Section 2.12 of the Deposit Agreement as supplemented by this Letter Agreement
(cach such ADS, a “Restricted ADS™), each Restricted ADS representing ten (10) restricied
ordinary shares (the “Restricted Shares™) of the Company and evidenced in each case by
restricted American Depositary Receipt certificates (“Restricted ADRS™), From and after the
Effective Time, each CDS Preferred Share issued and outstanding will represent the right to
receive | 1.79 Restricted ADSs and each CDS Commaon Share issued and outstanding and held
by Specified CDS Stockholders will represent the right to receive a number of Restricted ADSs
determined by divilding: (17 the number of Restricted ADSs not previously allocated Lo the
holders of CIDS Preferred Shares which is equal to the total number of Restricted ADSs to be
issued in the Merger (o Specified CDS Stockholders minus 11.79 times the total number of CDS
Preferred Shares outstanding as of the Effective Time, by (2) the total number of CDS Common
Shares outstanding at the Effective Time.

Pursuant 1o a Registration Rights Agreement entered into in connection with the

Merger and the Merger Agreement, the Company has agreed to file one or more registration

statements (each a “Resale Registration Statement™) with the Commission and cause each such
Resale Registration Statement to become effective as soon as possible afier the Effective Time,
but not later than one hundred eighty (180) days after the Effective Time. It is contemplated that

the Restricted ADSs may be sold, transferred or otherwise disposed only (i) in connection with
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an effective Resale Registration Statement under the Securities Act or (ii) upon receipt by the
Company and the Depositary of (a) an opinion of counsel to the transferor satisfactory to the
Company and the Depositary that the sale, transfer or other disposition is exempt from the
registration requirements of the Securities Act and (b) such other documentation satisfactory to
the Company and the Depositary. The purpose and intent of this Letter Agreement is to
supplement the Deposit Agreement for the sole purpose of accommodating the issuance of the
Restricted ADSs in connection with the Merger, the issuance and delivery of Restricted ADRs
evidencing such Restricled ADSs, the transfer of the Restricted ADRs and the Restricted ADSs
evidenced thereby, the withdrawal of Restricted Shares upon cancellation of Restricted ADSs,
and the exchange of the Restricted ADSs for ADSs.

For good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, the Company and the Depositary hereby agree, as follows:

1. Depositary Procedures. The Company instructs the Depositary, and the
Depositary agrees, upon the terms and subject to the conditions set forth in this Letter
Agreement, 1o (i} establish procedures to enable (x) the Company to deposit afier the date hereof
(A} an aggregate of up to 160,000,000 Restricted Shares to be represenied by an aggregate of up
to 16,000,000 Restricted ADSs that are to be delivered to Specified CDS Stockholders, (B) such
additional Restricted Shares to be represented by Restricted ADSs that are to be delivered to
CDS Option Holders (as defined in Section 7 and hereinafter used as so defined) upon exercise
of such Holders' options to purchase additional CDS Shares (the “CDS Options™ ), and (C) such
additional Restricted Shares to be represented by Restricted ADSs that are to be delivered to
certain employees (the “Specified CDS Emplovees™) of CDS (such additional Restricted Shares,
the “CDS Emplovee Shares™), from and after the Effective Time under the terms of Section 2.12

-3-
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of the Deposit Agreement, as supplemented by the terms of this Letter Agreement, (y) the
transfer of the Restricted ADRs and the Restricted ADSs evidenced thereby and the withdrawal
of the Restricted Shares represented by Restricted ADSs (o the extent such Restricied Shares are
deliverable under Australian law), and () the exchange of the Restricted ADSs issued o
Specified CDS Stockholders, CDS Optien Holders and Specified CDS Employees for ADSs
pursuani to a Resale Registration Statement, in each case upon the terms, and subject to the
conditions, set forth in the Deposit Agreement, as supplemented by this Letter Agreement, and
i) issue Restricted ADRs evidencing such Restricted ADSs in the names of the Specified CDS
Stockholders, CDS Option Holders and Specified CDS Employees (or their representative(s)) in
denominations designated by the Company (not, in the aggregate, exceeding the comesponding
number of Restricted Shares then held on deposit with the Custodian) and to deliver the
Restricted ADRs so issued to the Specified CDS Stockholders, CDS Option Holders and
Specified CDS Employees {or their representativeds)), in each case as set forth on Exhibit A
hereto.

2. Company Assistance. Th: Company agrees to (i) assist the Depositary in
the establishment of procedures to enable the acceptance of the deposit by the Company of the
Restricted Shares at the Effective Time, the issuance of the Restricted ADSs, the issuance and
delivery of the Restricted ADRs, the transfer of the Restricted ADRs and the Restricted ADSs
evidenced thereby, the withdrawal of the Resiricted Shares and the exchange of Restricted ADSs
for ADSs, (i} take all commercially reasonable steps necessary and satisfactory to the
Depositary to ensure that the acceptance of the deposit of the Restricted Shares represented by
Restricted ADSs, the issuance of Restricted ADSs, the issuance and delivery of the Restricted

ADRs, the transfer of Restricted ADRs and the Restricted ADSs evidenced thereby, the
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exchange of Restricted ADSs for ADSs, and the withdrawal of Restricted Shares represented by
Restricted ADSs (to the extent such Restricted Shares are deliverable under Australian law), in
each case upon the terms and conditions set forth in the Deposit Agreement, as supplemented by
this Letter Agreement, do not materially prejudice the rights of Holders and Beneficial Owners
of A1D52 and do not violate the provisions of the Securities Act or any other applicable laws,
{iii) deliver a capy of this Letier Agreement o each of the Specified CDS Stockholders, CDS
Option Holders and Specified CDS Employees listed in Exhibit A hereof and (iv) cause each of
the Specified CDS Stockholders, CDS Option Holders and Specified CDS Employees to make
the representations and acknowledgments required in Exhibit D hereto upon the exchange of
Restricted ADSs for ADSs. In furtherance of the forcgoing, the Company shall (x) cause its U5,
counsel to deliver, in respect of the delivery of Restricted ADSs in exchange for CDS Shares in
the Merger, a legal opinion saiisﬁm::tnry to the Depositary addressing, inter alia, the following
points: (1) the issuance of Restricted ADSs to the Specified CDS Stockhelders, CDS Optien
Holders and Specified CDS Employees (&) in exchange for such CD'S Shares in the Merger, (b)
upon exercise of CDS Options and (¢) to Specified CDS Employees, as applicable, is exempt
from the registration requirements of the Securities Act and the rules and regulations thereunder
as interpreted by the Commission, and (2) the Company is not an “investment company” within
the meaning of the Investment Company Act of 1940, as amended, (y) cause its Australian
counsel to deliver an opinion to the Depositary addressing, infer alla, the following points: (1)
this Letter Agreement has been dulj.f executed and delivered for and on behalf of the Company
by such officer(s) and/or director(s) of the Company duly elected or appointed and thereunto
duly authorized and constitutes the legal, valid and binding agreement of the Company,

cnforceable against the Company in accordance with its terms in Australia, except as may be

5.
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limited by bankruptey, insolvency, moratorium or similar laws affecting creditors’ rights
generally and general principles of equity, (2) all requisite permissions, consents, approvals,
authorizations and orders (if any) have been obtained and all requisite filings (if any) have been
made in Australia to enable the Company to enter into this Letter Agreement and for the
Company, the Depositary and the Specified CDS Stockholders, CDS Option Holders and
Specified CDS Employees to engage in the transactions contemplated herein, (3) neither this
Letler Agreement nor any other document or instrument delivered by the Company to the
Depositary needs 1o be recorded or filed with any agency or authority under Australian law, nor
does any stamp or similar tax need to be paid under Australian law to ensure the legality,
validity, enforceability or admissibility into evidence of this Letter Agreement, (4) none of the
terms of this Letter Agreement violate or conflict with, nor does the execution and delivery of
this Letter Agreement or the consummation of the transactions contemplated herein violate or
conflict with, the Constitution of the Company or any agreement to which the Company is a
party or by which the Company is bound, (5) none of the terms nor the transactions contemplated
by this Letter Agreement violate any law, rule, regulation, order, judgment, administrative decree
or regulation of Australia or to which the Company is otherwise subject, and {6) all of the
Restricted Shares to be deposited with the Depositary under the Deposit Agreement pursuant to
the terms of Section 2.12 thereof and this Letter Agreement have been duly authorized and
validly issued and are fully paid and nonassessable, and are free of any transfer or voting
restrictions, and free of any preemptive rights (other than preemptive rights properly waived by
the shareholders of the Company), and () eumpiete,'sign and deliver a deposit certification
substantially in the form of Exhibit B hereto {the “Deposit Certification”) by facsimile (followed

by an original) to the Depositary located at 388 Grecnwich Street, 14" Floor, New York, NY
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10013, Aun: Paul Martin, facsimile no.: (212) 816-6865, Inthe eventa Specified CDS
Stackholder, CDS Option Holder or Specified CDS Employee wishes (o surrender the Restricted
ADR(s) evidencing the Restricied ADSs to the Depositary for cancellation of such Restricted
ADSs and receipt of the corresponding number of Resiricted Shares, the Compary shall (1) cause
each such person to (a) complete and sign a withdrawal certification substantially in the form of
Exhibit C hereto (the “Withdrawal Certification™) and (b) deliver such Withdrawal Certification,
accompanied by the Restricted ADR(s) evidencing the Restricted ADSs being surrendered and
payment of the fees of the Depositary in the manner described in Section 6, to the Depositary at
the address, and in the manner, set forth on Exhibit C hereto and (ii) provide the Depositary with
written confirmation satisfactory 1o the Depositary (which may include an opinion of Australian
counsel) that the Restricied Shares are eligible for delivery to such person under Australian law
and the Company's Constitution, by executing the Company's Acknowledgement and
Representation attached thereto. In the event a Specified CDS Stockholder, CDS Option Holder
or Specified CDS Employee wishes to deliver the Restricted ADR(s) evidencing the Restricted
ADSs to the Depositary for the issuance and delivery of ADSs in connection with an effective
Resale Registration Statement, the Company shall (i) provide the Depositary with written
confirmation satisfactory to the Depositary, ineluding an opinion of U.S. counsel in the form
described in Section 9 that a Resale Registration Statement is in effect as to such person and (ii)
cause each such person to (a) complete and sign a resale issuance certification for unrestricted
ADSs substantially in the form of Exhibit D hereto (the “Resale Issuance Certification”) and (b}
deliver such Resale Tssuance Certification, accompanied by the Restricted ADR(s) evidencing

the Restricted ADSs being surrendered in connection with the issuance and delivery of ADSs,
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together with payment of the fees of the Depositary in the manner described in Section 9, to the
Depositary at the address, and in the manner, set forth on Exhibit 1) hereto.

3. Limitations on Issuance of Restricted ADSs. The Company hereby
instructs the Depositary, and the Depositary agrees upon the terms, and subject to the conditions,
set forth in this Letter Agreement, 1o issue to the Specified CDS Stockholders and Specified CDS
Employees (or their representative(s)) and to deliver to the Specified CDS Stockholders and
Specified CIYS Employees (or their representative(s)), in each case as identified on Exhibit A
hereto, Restricted ADR(s) evidencing the applicable number of Restricted ADSs designated by
the Company (not, in the aggregate, exceeding the corresponding number of Restricted Shares
being depasited at any time) upon receipt of (i} confirmation of the due deposit by the Company
with the Custodian of the applicable number of Restricted Shares provided for below, (ii) the
opinions of U.S. and Australian counsel identified in Section 2 hereof, (iii) the corresponding
Deposit Certifications set forth in Exhibit B hereto, and (iv) payment by wire transfer to the
Depasitary’s account (ABA # 021000089, Citibank MNew York, Atln: CitiADR Department, RE:
pSivida RADR Issuance A/C#368-38172) of a Restricted ADS issuance fee of 1.8.50.04 per
Restricted ADS issued, together with all applicable taxes and expenses otherwise payable under
the terms of the Deposit Agresment for the deposit of Shares and issuance of AD3s (including,
without limitation, confirmation that any Australian stock transfer taxes in respect of such
deposit {if any) have been paid). The Restricted ADSs issued upon the deposit of Restricted
Shares shall be separately identified on the books of the Depositary under CUSIF No. 74435M
12 % and the Restricted Shares shall be held separate and distinet from (i) the other Deposited
Securities held by the Custodian in respect of the ADSs issued under the Deposit Agreement that

are not Restricted ADSs issued under Section 2.12 of the Deposit Agreement as supplemented
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hereby, and (ii) the restricied shares held by the Custedian in respect of the restricted ADSs
issued pursuant to () the letter agreement between the Company and the Depositary, dated as of
August 24, 2005 and (b) the letier agreement between the Company and the Depositary, dated as
of November 16, 2005 exccuted in connection with the instructions letter from the Company to
the Depositary, dated October 5, 2005, Meither the Restricied Shares nor the Restricted ADSs
shall be eligible for “Pre-Release Transactions™ deseribed in Section 5.10 of the Deposit
Agreement. The Resiricted ADSs shall not be eligible for inclusion in any book-entry settlement
system, including, without limitation, The Depository Trust Company (“DTC"), and shall not in
any way be fungible with the other ADSs or restricted ADSs issued under the terms of the
Deposit Agreement that are not Restricted ADSs issued hereunder (excepl upon the terms and
conditions set forth in Section 9 hereof). Nothing contained in this Letter Agreement shall in any
way be deemed to obligate the Depositary, or give authority to the Depositary, to accept any
Shares (other than the Restricted Shares described herein) for deposit under the terms hereof.

4. Stop Transfer Notation and Legend. The books of the Depositary shall
identify the Restricied ADSs as “restricted” and shall contain a "stop transfer” notation to that
effect. The Restricted ADRs shall contain the following legend:

“THIS RESTRICTED AMERICAN DEPOSITARY RECEIPT HAS BEEN

ISSUED PURSUANT, AND IS SUBJECT, TO THE TERMS OF THE

LETTER AGREEMENT, DATED AS OF DECEMBER 30, 2005 (THE

“LETTER AGREEMENT™), BY AND BETWEEN THE DEPOSITARY

AND PSIVIDA LIMITED (THE “COMPANY™). THESE SECURITIES

HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT

OF 1933, AS AMENDED (THE “SECURITIES ACT™), OR QUALIFIEL

UNDER ANY APPLICABLE STATE SECURITIES LAWS, AND MAY

NOT AT ANY TIME BE OFFERED, SOLD, PLEDGED OR OTHERWISE

TRANSFERRED EXCEPT (1}{A) IN A TRANSACTION EXEMPT FROM

REGISTRATION UNDER THE SECURITIES ACT (E.G., FURSUANT TO

RULE 144 OR REGULATION § UNDER THE SECURITIES ACT) OR (B)

PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT COVERING SUCH SALE, AND (2) IN

L.
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EACH CASE IN ACCORDANCE WITH ALL APPLICABLE
SECURITIES LAWS OF THE STATES OF THE UNITED STATES. THE
DEPOSITARY SHALL NOT AT ANY TIME REGISTER THE
TRANSFER OF THIS RESTRICTED ADR OR THE RESTRICTED ADSs
EVIDENCED HEREBY UNLESS IT HAS RECEIVED A SATISFACTORY
OPINION OF COUNSEL THAT SUCH TRANSFER 1S EXEMPT FROM
REGISTRATION UNDER THE SECURITIES ACT OR A WRITTEN
CERTIFICATION THAT (X) SUCH SALE WAS MADE IN
ACCORDANCE WITH AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT COVERING SUCH SALE AND (Y) ALL
APPLICABLE PROSPECTUS DELIVERY REQUIREMENTS HAVE
BEEN SATISFIED. NO REPRESENTATION IS MADE AS TO THE
AVAILABILITY OF THE EXEMPTION PROVIDED BY RULE 144 OR
REGULATION S UNDER THE SECURITIES ACT FOR RESALE OF
THE RESTRICTED SHARES OR THE RESTRICTED ADSs.

THE DEPOSITARY SHALL NOT AT ANY TIME CANCEL THIS
RESTRICTED ADR OR THE RESTRICTED ADSs EVIDENCED
HEREBY FOR THE PURPOSE OF WITHDRAWAL OF THE
RESTRICTED SHARES REPRESENTED BY THE RESTRICTED ADSs
EVIDENCED HEREBY UNLESS IT SHALL HAVE RECEIVED
WRITTEN CONFIRMATION SATISFACTORY TO THE DEPOSITARY
(WHICH MAY INCLUDE AN OPINION OF AUSTRALIAN COUNSEL)
THAT THE RESTRICTED SHARES ARE ELIGIBLE FOR DELIVERY
UNDER AUSTRALIAN LAW, A SIGNED WITHDRAWAL
CERTIFICATION (AS DEFINED AND IN THE FORM PRESENTED IN
THE LETTER AGREEMENT) AND THE FEES APPLICABELE TO
CANCELLATION OF ADSs UNDER THE DEPOSIT AGREEMENT, AS
SUPPLEMENTED BY THE LETTER AGREEMENT.”

5. Limitations on Transfer of Restricted ADSs, The Restricted ADREs and
the Restricted ADSs evidenced thereby, shall be transferable by the Holder thereof, in

transactions other than those described in Section 9 hereof, only upon delivery to the Depositary
of (i} all documentation otherwise contemplated by the Deposit Agreement, (ii) an opinion of the
applicable Holder's U.S. counse] reasonably satisfactory to the Depositary stating that, infer alia,
the requested transfer is in accordance with the conditions upon which the Restricled ADR is,
and the Restricted ADSs evidenced thereby are, transferable by the Holder thereof under

applicable securities laws and the transfer restrictions contained in the legends set forth on the
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Restricted ADR presented for transfer, and (iii) payment of all standard fees related to the
transfer of an ADR under the Deposit Agreement.

6. Limitatio ancellation of Restriet D&s and Withdrawal of
Restricted Shares. The Company instructs the Depositary, and the Depositary agrees, not to
release any Restricted Shares nor cancel any Restricted ADSs upon presentation to it of a
Restricted ADR for the purpose of withdrawing the underlying Restricted Shares, unless (w) all
of the conditions applicable to the withdrawal of Shares from the depositary receipts facility
ereated pursuant to the terms of the Deposit Agreement have been satisfied, (x) the Depositary
has received written confirmation from th-a Company satisfactory to the Depositary (which may
include an opinion of Australian counscl) that the Restricted Shares are eligible for delivery to
the withdrawing person under Australian law, (v) the Depositary has received payment by the
withdrawing holder of Restricted ADSs (or its representative(s)) by wire transfer to the
Depositary's account (ABA # 021000089, Citibank New York, Attn: CitiADR Department, RE:
pSivida RADR Issuance A/CH#3685-9028) of a deposited securities withdrawal fee of U.5.50.04
per Restricted ADS surrendered and taxes and expenses otherwise payable under the terms of the
Deposit Agreement upon the withdrawal of Shares upon surrender of ADSs (including, without
limitation, confirmation that any Australian stock transfer taxes in respect of such deposit (if
any’) have been paid) and (z) the Depositary has received a duly completed and signed
Withdrawal Certification from the person requesting the withdrawal of the Restricted Shares,

7. Issuance of Restricted ADSs Upon Exercise of CDS Options, The
Company hereby confirms that, as of the Effective Time, CDS Option Holders have the right to
receive Restricted ADSs issued hereunder upon exercizse of such CDS Options. A list of CDS

Option holders (the “CDS Option Holders™) is included on Exhibit A hereto. Upon receipt by
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the Company of all applicable documentation and payments required for the exercise of CDS
Options from a C18 Option Helder, the Company shall (a) notify the Diepositary of the exercise
of CDS Options by such CDS Option Holder and {b) complete, or cause the CDS Option Holder
1o complete, all procedures set forth in Section 3 hereof for the issuance of Restricted ADSs to
such CDS Option Holder, except that payment to the Depositary of a Restricted ADS issuance
fee of 17.5.50.04 per Restricted ADS issued, together with all applicable taxes and expenses
otherwise payable under the terms of the Deposit Agreement for the deposit of Shares and
issuznce of ADSs (including, without limitation, confirmation that any Australian stock transfer
taxes in respect of such deposit (if any) have been paid), shall be by wire transfer to the
Df:positary‘ls account (ABA # 021000089, Citibank New York, Attn: CitlADR Depariment, RE:
pSivida RADR Issuance A/CH#3685-0028).

8. Fungibilitv. Except as contemplated in the Deposit Agreement and this
Letter Agreement and except as required by applicable law, the Restricted ADRs and the
Restricted ADSs evidenced thereby shall, to the maximum extent permitted by law and to the
maximum extent practicable, be treated as ADRs and ADSs issued and outstanding under the
terms of the Deposit Agreement that are not “Restricted ADRs" and “Restricted ADSs,”
respectively, on terms not less favorable than those afforded to such ADSs and ADRs. Nothing
contained herein shall obligate the Depositary to weat Holders of Restricted ADRs on terms more
favorahle than those accorded to Holders of ADRs under the Deposit Agreement.

9. Resales Pursuant to a Registration Statement, Provided the Depositary
has received (%) an opinion of U.S, counsel satisfactory to the Depositary addressing the
following points: (1) a Resale Registration Statement has been declared effective under the

Securilies Act, and, to such counsel's knowledge, no stop order suspending the effectiveness of
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the Resale Registration Statement or any part thereof has been issued and no proceedings for that
purpose have been instituted or are pending or contemplated under the Securities Act (or, with
respect to any reports under the Exchange Act incorporated therein by reference), (2) the
Company is not an “investment company™ within the meaning of the Investment Company Act
of 1940, as amended, and (3) the proposed resale by cach of such Restricted ADS holders is
covered by such Resale Registration Statement, (y) a properly completed and duly executed
Resale Issuance Certification, and (2) a fee of U.8.50.04 per Restricted ADS (or fraction thereof)
surrendered for cancellation and for the subsequent issuance of the corresponding number of
ADSs by wire transfer to the Depositary’s account (ABA #021000089, Citibank New York,
Attn: CitiADR Department, RE: pSivida RADR Issuance A/C#3683-0028), the Depositary shall
take all actions necessary to remove any distinctions previously existing between the applicable
Restricted ADSs and the ADSs that are not Restricted ADSs, including, without limitation, by (i)
causing the Custodian to transfer the applicable number of Restricted Shares into the account for
the Deposited Securities in respect of the ADSs that are not Restricted ADSs, {ii) removing the
stop transfer notations on its records in respect of the relevant ADSs previously identified as
Restricted ADSs, and (iii) removing the legend from the Restricted ADRs identified in Section 4
above, The Depositary will no longer treat the applicable Restricted ADSs as “Restricted ADSs"
under the terms of the Deposit Agreement upon the Depositary”s receipt of the documentation set
forth above.

10.  Representations and Warranties. The Company hereby represents and
warrants that (a) the Restricted Shares currently held by, and to be deposited by, the Company
upon exchange by the Specified CDS Stockholder under the Merger Agreement for the purpose

of the issuance of the Restricted ADSs are validly issued, fully paid and non-assessable, and free
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of any statutory preemptive rights of the holders of outstanding Shares, (b) the Company is not
and will not be at the time of deposit prohibited from depositing the Restricted Shares with the
Custodian as a result of any agreement to which the Company is a party or is bound, and {c) the
Restricted Shares being deposited by the Company for the issuance of the Restricted ADSs rank
or will rank pari passu, in all respecs, including, without limitation, as to trading (subject to the
operation of the Corporations Aet 2001 (Cth) in relation to the sale of securities issued in
Australia without a disclosure document), settlement, distributions, liquidation and preemptive
rights, to the issued and outstanding Shares that are on deposit under the Deposit Agresment.
Such representations and warranties shall be true and correct as of, and shall survive, the deposit
of the Restricted Shares, the issuance of Restricted ADSs, and the issuance and delivery of
Restricted ADRs.

11.  Indemnity, The Company and the Depesitary acknowledge and agree
that the indemnification provisions under Section 5.8 of the Deposit Agreement shall apply to the
actions taken by the Depositary in reliance upon the representations and warranties of the
Company set forth herein and the acceptance of Restricted Shares for deposit, the issuance of
Restricted ADSs, the issuance and delivery of Restricted ADRs, the transfer of Restricted ADRs
and the Restricted ADSs evidenced thereby, the withdrawal of Restricted Shares, the exchange
of the Restricted ADSs inte ADSs, the remaoval of the stop transfer notations on its records and
the removal of the legend from the Restricied ADRs, in cach case upon the terms set forth
herein, as well as to any other acls performed or omitted by the Depositary as conternplated by

this letter agreement.
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This Letter Agreement shall be interpreted and all rights hereunder shall be
governed by the laws of the State of New York without regards to the principles of conflicts of
law thereof.

[The remainder of this page is intentionally left blank. ]
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The Company and the Depositary have caused this Letter Agreement to be
executed and delivered on their behalf by their respective officers thereunto duly authorized as of

the date get forth abowve,
PSIVIDA LIMITED
By:
Mame:  Gavin Rezos
Title:  Managing Director
By:
Mame:  Aaron Finlay
Title:  Chief Financial Officer and
Compeny Secretary
CITIBANE, N.A.

List of Spocificd CDS Stockholders, CDS Option Holders and Specified CDS'

A

B. Deposit Certification

C. Withdrawal Cerlification
D. Issuance Certification
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exeauted and dellversd o thair bohalf by their respestive officers thermnta duly autherized a of

the date set farth ahove,
PEIVIDA
By
CITIRANK, N.A
By
Mume: Paul Mutin

Titles Viee President

EXHIBIT LIST
A maw&mmmmhmmsmﬁdm
B.  Deposit Certification
C. Withdrawal Certification
D, lssmance
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EXHIBIT A

Letter Agreement, dated as of December 30, 2005

to

{the “Letter Agreement™),
by and between

pSivida Limited

and Citibank, N.A.

SPECIFIED CDS STOCKHOLDERS, CDS OPTION HOLDERS AND
SPECIFIED CDS EMPLOYEES

All eapitalized terms used but not otherwise defined herein
shall have the meaning given to such terms in the Letter Agreement.

Address of Specified CDS

MName of Specified CDS | Number and Class of CDS Stockhalder and Number of Restricted

Stog r Shares held Telephone Number ADSs 1o be Issued
[ | Number of Restricted

Address of CDS Option | ADSs to be Issued upon
Name of CDS Option | Number of CDS Options |  Holder and Telephone Exercise of CDS
Holder held Mumber Optians
A=l

[ 3 b i
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MName of Specifjed CDS| Emplo ane Num tricted
Employee MNumber ADSs to be lssued
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EXHIBIT B
to
Letter Agreement, dated as of December 30, 2003

(the “Letter Agreement™), by and between
pSivida Limited and Citibank, N.A.

DEPOSIT CERTIFICATION

Citibank, M.A., as Depositary

c/o Agency & Trust Department
111 Wall Street, 15" Floor / Zone 8
New York, Mew York 10043
Attn.: Broker Services

Facsimile: (212) §23-202%

pSivida Limited
Level 12 BGC Centre
2% The Esplanade
Perth, WA 0000
Australia

Re: pSivida Limited Restricted ADSs

Reference is hereby made to (i) the Deposit Agreement, dated as of January 24, 2005 (the
“Deposit Agreement™, by and among pSivida Limited (the “Company™), Citibank, N.A., as
Depaositary {the “Depositary™), and all Holders and Beneficial Owners of American Depositary
Shares (the “ADSs™) evidenced by American Depositary Receipts (the “ADRs") issued
thereunder, and (ii) the Instructions Letter Agreement, dated as of December 30, 2005 (the
“Letter Agreement™), by and between the Company and the Depositary. Capitalized terms used
but not defined herein shall have the meanings given to them in the Letter Agreement or the
Deposit Agreement, as applicable.

1. The undersigned represents and warrants that {a) the Resiricied Shares to be
deposited for the purpose of the issuance of the Restricted ADSs are validly issued, fully paid
and non-assessable, and free of any statutory preemptive rights of the holders of outstanding
Shares, (b) the undersigned is not prohibited from depositing the Restricted Shares with the
Custodian on account of any regulation, contractual undertaking or any limitation to any
undertaking, and (c) the Restricied Shares being deposited by the undersigned for the issuance of
{he Restricted ADSs rank pari passu, in all respects, including, without limitation, as to
distributions, liquidation, voting and preemptive rights, and will rank pari passu as to trading and
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setilement to the issued and outstanding Shares that are on deposit under the Deposit Agreement.
Such representations and warranties shall be true and correct as of, and shall survive, the deposit
of the Restricted Shares, the issuance of Restricled ADSs, and the issuance and delivery of
Restricted ADR(s).

2. The undersigned agrees and acknowledges that, prior to the issuance of the
Restricted ADSs, the undersigned shall pay to the Depositary by wire transfer (i) to the
Depositary’s account (ABA #021000089, Citibank New York, Attn: Citt ADR Department, RE:
pSivida RADR Issuance A/C#368-38172) in the event of the initial issuance of Restricted ADSs
on December 30, 2005, or {ii) to the Depositary’s account (ABA #021000089, Citibank Mew
Yark, Attn: CitADR Department, RE: pSivida RADR Issuance A/C#3685-9028) in the event of
any subsequent issuance of Restricted ADSs, in each case, all applicable fees of the Depositary
{as set forth on Exhibit B 1o the Deposit Agreement), including, without limitation, an issuance
fee of U.5,50,04 per Restricted ADS issued, payable in connection with the issuance and
delivery of the Restricted ADSs.

i The undersigned further agrees and acknowledges that the Depositary will rely
upon the truth and accuracy of the foregoing certifications and agrees that if any of the
certifications made herein are no longer accurate, it shall promptly notify the Depositary.

4, The undersigned further agrees and acknowledges, and has informed each person
named below, that the Depositary shall have no obligation, and shall incur no liability for its
failure, to withhold or report any amounts in connection with any applicable Australian or U.S.
tax law,

5. The undersigned acknowledges that (i) it has provided each person named below
with a copy of the Deposit Agreement and Letter Agreement, respectively (ii) it has informed
each such person that copies of the Deposit Agreement and the Letter Agreement are available
for inspection at the principal office of the Depositary, located at 388 Greenwich Street, 147
Floor, Mew York, Mew York 10013, Attn: ADR Department, and (iii) each person named below
agrees to be bound by the terms of the Restricted ADR(s), the Deposit Agreement and Letter
Agreement, respectively.

[The remainder of this page is intentionally left blank.]
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6. The undersigned hereby requests that the Depasitary, following confirmation of

receipt by the Custodian of the deposit of

[NUMBER]
Restricted Shares,

issue a Restricted ADR evidencing an aggregate of

[NUMBER]

Restricted ADSs (CUSIP No.: 74439M 12 3)

in the name of the persons and in the coresponding denominations sct forth below and deliver
such Restricted ADR evidencing the Restricted ADSs so issued to such persons at the applicable

address:
- Number of Restricied ADSs to be
MName Add Be Mumber Issued

PSIVIDA LIMITED

By:
MName:
Title:
Date:

B-3
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EXHIBIT C
o
Letter Agreement, dated as of December 30, 2005

{the “Letter Agreement”), by and hetween
pSivida Limited and Citibank, N.A.

WITHDRAWAL CERTIFICATION

[DATE|

pSivida Limited
Lewvel 12 BGO Centre
28 The Esplanade
Perth, WA 6000
Australia

By Hand

Citibank, N.A.

Agency & Trust De ent

111 Wall Street, 15" Floor / Zone 8
New York, New York 10043
Attn: Margie Beckman

By Mail

Citibank, N.A., Agency & Trust Department

111 Wall Street, 15" Floor, Zone §

New York, New York

Zip Code for Registered and Regular Mail: 10042
Zip Code for Overnight Mail: 10003

Altn: Margie Beckman

Re: pSivida Limited Restri ADSs
Dear Sirs:

Reference is hereby made to (i) the Deposit Agreement, dated as January 24, 2005 (the
“Deposit Agreement™), by and among pSivida Limited (the “Company™), Citibank, M.A., as
Depositary (the “Depositary™), and all Holders and Beneficial Owners of American Depositary
Shares (the “ADSs™) evidenced by American Depositary Receipts (the “ADRs™) issued thereunder,
and (i} the Instructions Letter Agreement, dated as of December 30, 2005 (the “Letter Agreement”),

c-1
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by and between the Company and the Depositary. Capitalized terms used but not defined herein shall
have the meanings given to them in the Letter Agreement or the Deposit Agreement, as applicable.

This Withdrawal Certification is being furnished in connection with the withdrawal of
Restricted Shares upon surrender of the Restricted ADR(s) evidencing Restricted ADSs to the
Depositary.

Al We certify that cither:

(i) We are the beneficial owner of the Restricted ADSs and we have sold
or otherwise transferred, or agreed to sell or otherwise transfer and at or
prior to the time of withdrawal will have sold or otherwise transferred,
the Restricted ADSs or the Restricted Shares (i) to a person other than a
U.S. person {as defined in Regulation S under the Securities Act)
located outside of the United States (as defined in Regulation 3 under
the Securities Act) in a transaction complying with the requirements of
Regulation S under the Securities Act, (i) in accordance with Rule 144
under the Securities Act, if available, or (iii) pursuant to an effective
registration statement under the Securities Act covering such sale or
transfer;

OR

{ii)  Weare the beneficial owner of the Restricted ADSs or will be the
beneficial owner of the Restricted Shares upon withdrawal, and,
accordingly, we agree that {x) we will not offer, scll, pledge or
otherwise transfer the Restricted Shares except (i) to a person other
than a 1.5, person (as defined in Regulation $ under the Securities Act)
located outside of the United States (as defined in Regulation 5 under
the Securities Act) in a transaction complying with the requirements of
Regulation S under the Securities Act, (ii) in accordance with Rule 144
under the Securities Act, if available, or (iii) pursuant to an cffcctive
registration statement under the Securities Act covering such offer,
sale, pledge or transfer, and (y) we will not deposit or cause to be
deposited such Restricted Shares into any depositary receipt facility
established or maintained by a depositary bank in the United States
(ingluding any such facility maintained by the Depositary).

B. We acknowledge that the Company and the Depositary will rely upon the truth and
aceuracy of the foregoing certifications and agree that if any of the certifications made by us herein
are no longer accurate, we shall promptly notify the Depositary.

C. We agree and acknowledge that, prior to the issuance of the Restricted Shares upon
surrender of the Restricted ADSs, the undersigned shall pay to the Depositary (by wire transfer to the
Depasitary’s account (ABA #021000089, Citibank Mew York, Atin: Citt ADR Department, RE:
pSivida RADR Issuance A/C#3685-9028), all applicable fees of the Depositary (as set forth on
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Fxhibit B to the Deposit Agreement), including, without limitation, a withdrawal fee of U.S. $0.04
per Restricted ADS surrendered, payable in connection with the delivery of the Restricted Shares.

D. We have confirmed with the Company that the Restricted Shares are deliverable to the
undersigned by means of the signed acknowledgement below.

Very truly vours,

[NAME OF SURRENDERING HOLDER]
Mame:

Title:

Date:

Company Acknowledgement and Representations

In connection with the surrender of Restricted ADSs and requested withdrawal of
Restricted Shares by the person named above, we hereby acknowledge receipt of this Withdrawal
Certification and represent that the Restricted Shares to be released upon cancellation of the
Restricted ADSs surrendered hereby are freely deliverable under Australian law and the Constitution

of the Company.
PSIVIDA LIMITED

By: : .
MName:
Title:
Date:
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EXHIBIT D
to
Letter Agreement, dated as of December 30, 2005

(the “Letter Agreement”™), by and between
pSivida Limited and Citibank, N.A.

RESALE ISSUANCE CERTIFICATION FOR UNRESTRICTED ADSs

[DATE]

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia

By Hand

Citibank, N.A., as Depositary

¢/o Agency & Trust Department
111 Wall Street, 15" Floor / Zone 8
New York, New York 10043
Altn.: Margie Beckman

Mail

Citibank, N.A., Agency & Trust Depariment

111 Wall Street, 15" Floor, Zone &

MNew York, New York

Zip Code for Regisiered and Regular Mail: 10043
Fip Code for Overnight Mail: 10005

Attn: Margie Beckman

Re: pSivida Limited Restricted ADSs
Ladies and Gentlemen:

Reference is hereby made to (i) the Deposit Agreement, dated as of January 24,
2005 (the “Deposit Agreement™), by and among pSivida Limited (the “Company™), Citibank,
M.A., as Depositary (the “Depositary™), and all Holders and Beneficial Owners of American
Depositary Shares (the “ADSs™) evidenced by American Depositary Receipts (the “ADRs")
issued thereunder, and (ii) the Instructions Letter Agreement, dated as of December 30, 2005 (the
“Letter Apreement™), by and between the Company and the Depositary. Capitalized terms used
but not defined herein shall have the meanings given to them in the Letter Agreement or the
Deposit Agreement, as applicable.

D-1
12T



This Resale [ssuance Certification for Unrestricted ADSs is being provided in
connection with our request to the Depositary to exchange the Restricted ADR(s) evidencing the
Restricted ADSs and enclosed herewith for issuance and delivery of the ADSs 1o the purchaser
identified below.

A The undersigned hereby certifies that:

1. the sale of ADISs by me to the purchaser(s) is registered under, and the terms of
such sale of ADSs are contemplated and described in, [describe the effective
registration statement] (the “Regi ion Statement™);

2, to my knowledge the purchaser of the ADSs was not, at the time of the purchase
of such ADSs, and will not be, at the time of the delivery of such ADSs to the
purchaser, an Affiliate of the Company or a person acting on behalf of such an
Adffiliate;

3. 1 am a “Selling Stockholder™ as provided for, and my contact information and
beneficial ownership information are properly identified, in the Registration
Statement, and [ am engaging in the sale upon the terms, and in compliance with
all eonditions, described in the Registration Statement;

4. (o my knowledge no stop order suspending the effectiveness of the Registration
Statement or any part thereof has been issued (or with respect to any reports
incorporated therein by reference, under the Exchange Act) and no proceedings
for that purpose have been instituted or are pending or contemplated by the
Commission under the Securities Act;

5. | have made delivery, or will concurrently with the sale to the purchaser, make
delivery, to the purchaser(s) of a prospectus in accordance with, and in full
compliance with, the applicable requirements under the Securities Act (and the
regulations thereunder);

f. [ have not been advised by the Company that the sale by me of the ADSs to the
purchaser(s) is restricted by the Company on account of any “black-out” periods
as a result of 1.8, or Australian regulation or course of practice; and

7. (a) the Shares represented by the Restricted ADSs currently held by me, and
which will be represented by the ADSs upon the issuance thereof to the
purchaser(s) are validly issued, fully paid and non-assessable, and free of any
preemptive rights, (b) the Shares which will be represented by ADSs upon
issuance thereof to the purchaser(s) rank pari passu, in all respects, including,
without limitation, as to trading, settlement, distributions, liquidation and
preemptive rights, to the issued and outstanding Shares, and (¢} | am the legal and
beneficial owner of the Restricted ADSs surrendered herewith and of the Shares
represented thereby and such Restricted ADSs and the Shares are free and clear of
any lien, security interest, option or other charge or encumbrance (other than the
restrictions set forth in the Deposit Agreement and the Letter Agreement).
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B. The undersigned hereby requests that the Depositary: (i) aceept, for the
issnance of ADSs, the surrender of

Restricted ADR(s) Certificate Number(s):

evidencing

Restricted ADSs (CUSIP No.: T4439M 12 3), and

{ii) following (x) confirmation of receipt by the Depositary of the surrender of the Restricted
ADR(s) provided for in (i) above, and (y) the Company’s acknowledgements and representations
below, issue and deliver “free” the following number of ADSs:

{CUSIP No.: 74439M 10 7)
to the purchaser at the following address:

1. If ADSs are to be issued and delivered by means of book-entry transfer:

Name of DTC Participant:

DTC Paricipant Account No.:

Account Mo, for Purchaser at DTC
Participant {f'b/o information):

Onward Delivery instructions to
Purchaser:

Contact person at DTC Participant:

Daytime Telephone Mumber of
coniact person at DTC Participant:

2. If ADSs are to be issued delivered in the form of an ADR certificate:

Name of Registered Holder:

Street Address:

City, State, and Country'.m .

Mationality:

Social Security or Tax
Identification Numbser:

D-3
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C The undersigned agrees and acknowledges that, prior to the issuance of the ADSs
requested in Section B(ii) above, it shall pay to the Depositary (by wire transfer to the
Depositary’s account (ABA #021000089, Citibank New York, Atin: CitiADR Department, RE:
pSivida RADR Issuance A/C#3683-9028), all applicable fees of the Depositary (as set forth on
Exhibit B to the Deposit Agreement), including, without limitation, a cancellation and issuance
fee of 17.5.50,04 per Restricted ADS cancelled and ADS issued, payable in connection with the
issuance and delivery of the ADSs.

D. The undersigned further agrees and acknowledges that the Company and the
Depositary will rely upon the truth and accuracy of the foregoing certifications and agrees tha if
any of the certifications made herein are no longer accurate, it shall promptly notify the
Depositary.

Very truly yours,

[NAME]
[TITLE]
[DATE]

12170127




Execution

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia

As of Movember 16, 2005
Citibank, N.A. - ADR ent
388 Greenwich Street, 14™ Floor
Mew York, Mew York 10013

Re: Restricted pSivida ADSs

Ladies and Gentlemen:

Reference is made to (i) the Deposit Agreement, dated as of January 24, 2005 (the
“Deposit Agreement™), by and among pSivida Limited, a company organized under the laws of
the Commonwealth of Australia (the “Company™), Citibank, N.A., as Depositary (the
“Depositary™), and all Holders and Beneficial Owners of American Depositary Shares (“ADSs™)

evidenced by American Depositary Receipts (“ADRs"™) issued thereunder, (ii) the Securities

Purchase Agreement, dated October 5, 2005 (the “Purchase Agreement™), by and between the
Company and the buyer(s) named therein, (iii) the Company s Subordinated Convertible Notes
issued pursuant to the Purchase Agreement (the “Notes™) and (iv) the Company's Warrants
issued pursuant to the Purchase Apreement (the “Warrants™). All capitalized terms used, but not
otherwise defined, in this letter agreement (the “Letter Agreement™) shall have the meaning
assigned thereto in the Deposit Agreement,

Under the Purchase Agreement, the Company has agreed to sell to the Buyers and
the Buyers have agreed to purchase, (i) the Notes with respect to which the principal amount and
interest due shall be convertible into American Depositary Shares (the “Restricted ADSs™) upon

the terms and subject to the conditions set forth therein and (i) the Warrants exercisable for
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Restricted ADSs, in each case, without registration under the Securities Act. The Company has
instructed the Depositary to issue Restricted ADSs in connection with (i) the conversion of the
pringipal amount of the Notes or the interest thereon or (ii) the exercise of the Warrants, in cach
case, upon receipt of the documentation and fees contemplated in the ADS Issuance Instructions
Letter, dated October 5, 2005 (the “Issuance Instructions Letter™), attached as Exhibit D to the
Purchase Agreement. The Company wishes to enable the deposit of the applicable number of
ordinary shares of the Company (the “Restricted Shares™) to facilitate the issuance of Restricted
ADSs evidenced in each case by restricted American Depositary Receipt certificates (the
“Restricted ADRs™) upon (i) the conversion of the principal amount of the Notes or the interest
thereon or (ii) the exercise of the Warrants, in each case, under the terms of Section 2.12 of the
Deposit Agreement as supplemented by this Letter Agreement.

Under the Registration Rights Agreement, dated as of November 16, 2005 by and
between the Company and the Buyers (the “Registration Rights Agreement”), the Company has
agreed to file a registration statement under the Securities Act (the “Registration Statement™)
with the Commission and cause the Registration Statement to become effective upon the terms
set forth therein. It is contemplated that the Restricted ADSs may be sold, transferred or
otherwise disposed only (i) in connection with an effective registration statement under the
Securities Act or (ii) upon receipt by the Company and the Depositary of (2) an opinion of
counsel to the transferor satisfactory to the Company and the Depositary that the sale, transfer or
other disposition is exempl from the registration requirements of the Securities Act and (b) such
ather documentation satisfactory to the Company and the Depositary. The purpose and intent of
this Letter Agreement is to supplement the Deposit Agreement for the sole purpose of

accommadating the issuance of the Restricted ADSs upon (i) the conversion of the principal
2
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amount of the Notes or the interest therson or (ii) the exercise of the Warrants, the issuance and
delivery of Restricted ADRs, the transfer of the Restricted ADRs and the Restricted ADSs
evidenced thereby, the withdrawal of Restricted Shares and the exchange of the Restricted ADSs
for ADSs.

For good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Company and the Depositary hereby agree, as follows:

1. Depasitary Procedures, The Company instructs the Depositary, and the
Depositary agrees, upon the terms and subject to the conditions set forth in this Letter
Agreement, to (i) establish procedures to enable (x) the Company to deposil upon (a) the
conversion of the principal amount of the Notes or the interest thereon or (b) the exercise of the
Warrants, in each case, from time to time in accordance with the terms of the Notes and the
Warrants, the applicable number of Restricted Shares to be represented by the corresponding
number of Restricted ADSs, in each case under the terms of Section 2.12 of the Deposit
Agreement, as supplemented by the terms of this Letter Agreement, (y) the transfer of the
Restricted ADR(s) and the Restricted ADSs evidenced thereby and the withdrawal of the
Restricted Shares represented by Restricted ADSs (to the extent such Restricted Shares are
deliverable under Australian law), and (z) the exchange of the Restricted ADDSs for ADSs
pursuant to the Registration Statement, in each case upon the terms, and subjest to the
conditions, set forth in the Deposit Agreement, as supplemented by this Letter Agreement, and
{ii) issue Restricied ADR(s) evidencing such Restricted ADSs in the names of the Buyers and
permilied transferees or assign(s) of the Notes or the Warrants (or their representatives) (each, a
“Buyer”) in denominations designated by the Company (not, in the aggregate, exceeding the

corresponding number of Restricted Shares then held on deposit with the Custodian) and to
k)
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deliver the Restricted ADR(s) so issued to the Buyers, in each case, upon receipt of the
documentation and fees contemplated in the ADS Issuance Instructions Letter.

2. Company Assistance. The Company agrees to (i) assist the Depositary in
the establishment of procedures to enable the acceptance of the deposit by the Company of the
Restricted Shares from time to time upon conversion of the principal amount of the Notes or the
interest thereon and exercise of the Warrants, the issuance of the Restricted ADSs, the issuance
and delivery of the Restricted ADR(s), the transfer of the Restricted ADR(s) and the Restricted
ADSs evidenced thereby, the withdrawal of the Restricted Shares and the exchange of Restricted
ADSs for ADSs, (ii) take all commercially reasonable steps necessary and satisfactory to the
Depositary to ensure that the acceptance of the deposit of the Restricted Shares, the issuance of
Restricted ADSs, the issuance and delivery of the Restricted ADR(s), the transfer of Restricted
ADR(s) and the Restricted ADSs evidenced thereby, the exchange of Restricted ADSs for ADSs,
and the withdrawal of Restricted Shares (1o the extent such Restricted Shares are deliverable
under Australian law), in cach case upon the terms and conditions set forth in the Deposit
Agreement, as supplemented by this Letter Agreement, do not materially prejudice the rights of
Holders and Beneficial Owners of ADSs and do not violate the provisions of the Securities Act
or any other applicable laws, (iii) deliver a copy of this Letter Agreement to each Buyer in
connection with cach conversion of the principal amount of the Notes or the interest thereon or
exercise of the Warrants and (iv) cause each Buyer to make the representations and
acknowledgments required hereby. In furtherance of the foregoing, the Company shall (x) cause
its U.S. counsel to deliver, in respect of each conversion of the principal amount of the Notes or
the interest thereon or exercise of Warrants, a legal opinion satisfactory to the Depositary

addressing, infer alia, the following points: (1) the issuance of Restricted ADSs upon such
4
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conversion of the principal amount of the Notes or the interest thereon or exercise of the
Warrants is exempt from the registration requirements of the Securities Act and the rules and
regulations thereunder as interpreted by the Commission, and (2} the Company is not an
“investment company” within the meaning of the Investment Company Act of 1940, as
amended, () cause its Australian counsel to deliver an opinion to the Depositary addressing,
inter alia, the following points: (1) this Letter Agreement has been duly executed and delivered
for and on behalf of the Company by an officer of the Company duly elected or appointed and
thereunto duly authorized and constitutes the legal, valid and binding agreement of the
Company, enforceable against the Company in accordance with its terms in Australia, except as
may be limited by bankruptey, insolvency, moratorium or similar laws affecting creditors' rights
generally and general principles of equity, (2) all requisite permissions, consents, approvals,
authorizations and orders (if any) have been obtained and all requisite filings (if any) have been
made in Australia to enable the Company to enter into this Letter Agreement and for the
Company, the Depositary and the Buyers to engage in the transactions contemplated herein,

(3) neither this Letter Agreement nor any other document or instrument delivered by the
Company 1o the Depositary needs to be recorded or filed with any agency or authority under
Ausiralian law, nor does any stamp or similar tax need to be paid under Ausiralian law to ensure
the legality, validity, enforceability or admissibility into evidence of this Letter Agreement,

(4) none of the terms of this Letter Agreement violate or conflict with, nor does the execution
and delivery of this Letter Agreement or the consummation of the transactions contemplated
herein violate or conflict with, the Constitution of the Company or any agreement to which lhe
Company is a party or by which the Company is bound, (5) none of the terms nor the

transactions contemplated by this Letter Agreement violate any law, rule, regulation, order,
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judgment, administrative decree or regulation of Australia or to which the Company is otherwise
subject, and (6) all of the Restricted Shares to be deposited with the Depositary under the
Deposit Agreement pursuant to the terms of Section 2.12 thereof and this Letter Agreement have
been duly authorized and validly issued and are fully paid and nonassessable, and are free of any
transfer or voting restrictions, and free of any preemptive rights (other than preemptive rights
properly waived by the shareholders of the Company), and (z) complete, sign and deliver a
deposit certification substantially in the form of Exhibit B hereto (the “Deposit Certification™) by
facsimile (followed by an original) to the Depositary located at 111 Wall Street, 15™ Floor, Zone
8, New York, New York 10043, Attn: Broker Services, facsimile no.: {212) 825- 2029, with a
copy to 388 Greenwich Street, 14% Floor, New York, New York 10013, Aun: Paul Martin,
facsimile no.: 212-816-6865. In the event a Buyer wishes to surrender one or more Restricted
ADRs evidencing one or more Restricted ADSs to the Depositary for cancellation of such
Restricted ADSs and receipt of the corresponding number of Restricted Shares, the Company
shall cause each such Buyer to complete and sign a withdrawal certification substantially in the
form of Exhibit C hereto (the “Withdrawal Certification™) and deliver such Withdrawal
Certification, accompanied by the Restricted ADR(s) evidencing the Restricted ADSs being
surrendered and payment of the fees of the Depositary in the manner described in Section 6, to
the Depositary al the address, and in the manner, set forth on Exhibit C hereto and provide the
Depositary with written confirmation satisfactory to the Depositary (which may inglude an
opinion of Australian counsel) that the Restricted Shares are eligible for delivery to such Buyer
under Australian law and the Company's Constitution, by executing the Company’s
Acknowledgement and Representation attached thereto. In the event the Buyer wishes to deliver

one or more Restricted ADRs evidencing one or more Restricted ADSs to the Depositary for the
6
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issuance and delivery of ADSs in connection with an effective Registration Statement, the
Company shall provide the Depositary with written confirmation satisfactory to the Depositary,
including an opinion of 1.8, counsel in the form described in Section 9 that a Registration
Statement is in effect as to such Buyer and cause each such Buyer to complete and sign a resale
issuance certification for unrestricted ADSs substantially in the form of Exhibit D hereto (the
“Resale Issuance Certification™) and to deliver such Resale Issuance Certification, accompanied
by the Restricted ADR(s) evidencing the Restricted ADSs being surrendered in connection with
the issuance and delivery of ADSs, together with payment of the fees of the Depositary in the
manner described in Section 9, to the Depositary at the address, and in the manner, set forth on
Exhibit I hereto.

3. Limitations on Issuance of Restricted ADSs, The Company hereby
instructs the Depositary, and the Depositary agrees upon the terms, and subject to the conditions,
set forth in this Letter Agreement, to issue to a Buyer and to deliver to a Buyer upon (i) the
conversion of the principal amount of the Notes or the interest thereon or (ii) the exercize of
Warrants, Restricted ADR(s) evidencing the applicable number of Restricted ADSs designated
by the Company (not, in the aggregate, exceeding the corresponding number of Restricted Shares
being deposited at any time) upon receipt of (i) confirmation of the due deposit by the Company
with the Custodian of the applicable number of Restricted Shares provided for below, (ii) the
opinions of 1.S. and Australian counsel identified in Section 2 hereof, (iii) the corresponding
Deposit Certifications set forth in Exhibit B hereto, and (iv) payment by wire transfer to the
Depositary’s account (ABA # 021000089, Citibank New York, Attn.: CiiADR Department, RE:
pSivida RADR Issuance, A/C# 3685-9028) of a Restricted ADS issuance fee of $0.04 per

Restricted ADS issued, together with all applicable taxes and expenses otherwise payable under
T
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the terms of the Deposit Agreement for the deposit of Shares and issuance of ADSs (including,
without limitation, confirmation that any Australian stock transfer taxes in respect of such
deposit (if any) have been paid). The Restricted ADSs issued upon the deposit of Restricted
Shares shall be separately identified on the books of the Depositary under CUSIP Mo, 74439M
11 5 and the Restricted Shares shall be held separate and distinet from the other Depaosited
Securities held by the Custodian in respect of the ADSs issued under the Deposit Agreement that
are not Restricted ADSs. Neither the Restricted Shares nor the Restricted ADSs shall be eligible
for “Pre-Release Transactions” described in Section 5,10 of the Deposit Agreement. The
Restricted ADSs shall not be eligible for inclusion in any book-entry seltlement system,
including, without limitation, The Depository Trust Company, and shall not in any way be
fungible with the other ADSs issued under the terms of the Deposit Agreement that are not
Restricted ADSs (except upon the terms and conditions set forth in Section 9 hereof). Mothing
contained in this Letter Agreement shall in any way be deemed to obligate the Depositary, o to
give authority to the Depositary, to accept any Shares (other than the Restricted Shares described
herein) for deposit under the terms hereof,

4. Stop Transfer Notation and Legend. The books of the Depositary shall
identify the Restricted ADSs as “restricted” and shall contain a “stop transfer” notation to that
effect. The Restricted ADR(s) shall contain the following legends:

THIS RESTRICTED AMERICAN DEPOSITARY RECEIPT HAS BEEN

ISSUED PURSUANT, AND IS SUBJECT, TO THE TERMS OF THE

LETTER AGREEMENT, DATED AS OF NOVEMBER 16, 2005 (THE

SLETTER AGREEMENT"), BY AND BETWEEN THE DEPOSITARY
AND PSIVIDA LIMITED (THE “COMPANY™).

NEITHER THE ISSUANCE NOR THE SALE OF THIS RESTRICTED
ADR OR THE RESTRICTED ADSs EVIDENCED HEREBY HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED

8
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(THE “SECURITIES ACT”), OR APPLICABLE STATE SECURITIES
LAWS. THE RESTRICTED ADR AND THE RESTRICTED ADSs
EVIDENCED HEREBY MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE RESTRICTED
ADR AND THE RESTRICTED ADSs EVIDENCED HEREBY UNDER
THE SECURITIES ACT OF 1933, AS AMENDED OR (B) AN OPINION
OF COUNSEL, IN A FORM REASONABLY ACCEPTABLE TO THE
DEPOSITARY AND THE COMPANY, THAT REGISTRATION IS NOT
REQUIRED UNDER SAID ACT OR (1) IF SOLD PURSUANT TO RULE
144 OR RULE 144A UNDER SAID ACT, SUCH DOCUMENTS,
OPINIONS AND CERTIFICATES AS THE COMPANY MAY
REASONABLY REQUIRE. NOTWITHSTANDING THE FOREGOING,
THE RESTRICTED ADR AND THE RESTRICTED ADSs EVIDENCED
HEREBY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.

THE DEPOSITARY SHALL NOT AT ANY TIME REGISTER THE
TRANSFER OF THIS RESTRICTED ADR OR THE RESTRICTED ADSs
EVIDENCED HEREBY UNLESS IT HAS RECEIVED A SATISFACTORY
OPINION OF COUNSEL THAT SUCH TRANSFER IS EXEMI'T FROM
REGISTRATION UNDER THE SECURITIES ACT OR A WRITTEN
CERTIFICATION THAT (X) SUCH SALE WAS MADE IN
ACCORDANCE WITH AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT COVERING SUCH SALE AND (Y) ALL
APPLICABLE PROSPECTUS DELIVERY REQUIREMENTS HAVE
BEEN SATISFIED. NO REPRESENTATION IS MADE AS TO THE
AVAILABILITY OF THE EXEMPTIONS PROVIDED BY RULE 144,
RULE 144A OR REGULATION § UNDER THE SECURITIES ACT FOR
RESALE OF THE RESTRICTED SHARES OR THE RESTRICTED ADSs.

THE DEPOSITARY SHALL NOT AT ANY TIME CANCEL THIS
RESTRICTED ADR OR THE RESTRICTED ADSs EVIDENCED
HEREBY FOR THE PURPOSE OF WITHDRAWAL OF THE
RESTRICTED SHARES REPRESENTED BY THE RESTRICTED ADSs
EVIDENCED HEREBY UNLESS IT SHALL HAVE RECEIVED
WRITTEN CONFIRMATION SATISFACTORY TO THE DEPOSITARY
(WHICH MAY INCLUDE AN OPINION OF AUSTRALIAN COUNSEL)
THAT THE RESTRICTED SHARES ARE ELIGIBLE FOR DELIVERY
UNDER AUSTRALIAN LAW, A SIGNED WITHDRAWAL
CERTIFICATION (AS DEFINED AND IN THE FORM PRESENTED IN
THE LETTER AGREEMENT) AND THE FEES APPLICABLE TO
CANCELLATION OF ADSs UNDER THE DEPOSIT AGREEMENT, AS
SUPPLEMENTED BY THE LETTER AGREEMENT.”

g



5 Limitations on Transfer of Resiricted ADSs. The Restricted ADR(s)

and the Restricted ADSs evidenced thereby, shall be transferable by the Holder thereof, in
transactions other than those described in Section 9 hereof, only upon delivery 1o the Depositary
of (i) all documentation otherwise contemplated by the Deposit Agreement, (i) an opinion of the
applicable Holder’s U.S. counsel reasonably satisfactory to the Depaositary stating that, infer alia,
the requested transfer is in accordance with the conditions upon which the Restricted ADR(s)
are, and the Restricted ADSs evidenced thereby are, transferable by the Holder thereof under
applicable securities laws and the transfer restrictions contained in the legend set forth on the
Restricted ADR(s) presented for transfer, and (iii) payment of all standard fees related to the
transfer of an ADR(s) under the Deposit Agreement.

6. Limitations On Cancellation of Restricted ADSs and Withdrawal of
Restricted Shares. The Company instructs the Depositary, and the Depositary agrees, not to
release any Restricted Shares nor cancel any Restricted ADSs upon presentation to it of
Restricted ADR(s) for the purpose of withdrawing the underlying Restricled Shares, unless
{w) all of the conditions applicable to the withdrawal of Shares from the depositary receipts
facility created pursuant to the terms of the Deposit Agreement have been satisfied, and (x) the
Depositary has received written confirmation from the Company satisfactory to the Depositary
(which may include an opinion of Australian counsel) that the Restricted Shares are eligible for
delivery to the withdrawing Buyer under Australian law, (y) payment by the withdrawing Buyer
by wire transfer to the Depositary’s account (ABA # 021000089, Citibank New York, Afn.:
CitiADR Department, RE: pSivida RADR Issuance, AJCH# 3685-9028) of a deposited securities
withdrawal fee of $0.04 per Restricted ADS surrendered and taxes and expenses otherwise

payable under the terms of the Deposit Agreement upon the withdrawal of Shares upon surrender
10
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of ADSs (including, without limitation, confirmation that any Australian stock transfer taxes in
respect of such deposit (if any) have been paid) and (z) a duly completed and signed Withdrawal
Certification from the person requesting the withdrawal of the Restricted Shares.

7. [Reserved]

8. Fungibility, Except as contemplated in the Deposil Agresment and this
Letter Agreement and except as required by applicable law, the Restricted ADR(s) and the
Restricted ADSs evidenced thereby shall, to the maximum extent permitted by law and 1o the
maximurn extent practicable, be treated as ADR(s) and ADSs issued and outstanding under the
terms of the Deposit Agreement that are not “Restricted ADR(s)” and “Restricted ADSs,”
respectively, on terms not less favorable than those afforded to such ADR(s) and ADSs, Nothing
contained herein shall obligate the Depositary to treat Holders of Restricted ADR(g) on terms
maore favorable than those accorded to Holders of ADRs under the Deposit Agreement.

9. Resales Pu nt to the ration Statement.

Provided the Depositary has received (x) an opinion of 1.5, counsel satisfactory
to the Depositary that addressing the following points: {1} a Registration Statement has been
declared effective under the Securities Act, and, to such counsel’s knowledge, no stop order
suspending the effectiveness of the Registration Statement or any part thereof has been issued
and no proceedings for that purpose have been instituted or are pending or contemplated under
the Securities Act (or, with respect to any reports under the Exchange Act incorporated therein
by reference), (2) the Company is not an “investment company”™ within the meaning of the
Investment Company Act of 1940, as amended, and (3) the proposed resale by each of such
Buyer is covered by such Registration Statement, (¥) a properly completed and duly executed

Resale Issuance Certification, and (2) a fee of $0.04 per Restricted ADS (or fraction thereof)
11
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surrendered for cancellation and for the subsequent issuance of the comresponding number of
ADSs, the Depositary shall take all actions necessary to remove any distinctions previously
existing between the applicable Restricted ADSs and the ADSs that are not Restricted ADSs,
including, without limitation, by (i) causing the Custodian to transfer the applicable number of
Restricted Shares into the account for the Deposited Securities in respect of the ADSs that are
not Restricted ADSs, (i) removing the stop transfer notations on its records in respect of the
relevant ADSs previously identified as Restricted ADSs, and {iti) remaving the legend from the
Restricted ADR(s) identified in Section 4 above. The Depositary will no longer treat the
applicable Restricted ADSs as “Restricted ADSs" under the terms of the Deposit Agreement
upon the Depositary’s receipt of the documentation set forth above.

10,  Representations and Warranties. The Company hereby represents and
warrants that () the Restricted Shares to be deposited by the Company upon (i} the conversion
of the principal amount of the Notes or the interest thereon or (ii) the exercise of the Warrants by
a Buyer will be validly issued, fully paid and non-assessable, and free of any statutory
preempiive rights of the holders of outstanding Shares, {b) the Company is not and will not be at
the time of deposit prohibited from depositing the Restricted Shares with the Custodian as a
result of any agreement to which the Company is a party or is bound, and (c) the Restricted
Shares to be deposited upon (A) the conversion of the principal amount of the Notes or the
interest thereon or (B) the exercise of the Warrants by the Company will rank pari passu, in all
respects, including, without limitation, as to trading (subject to the operation of the Corporations
Act 2001 (Cth) in relation to the sale of securities issued in Australia without & disclosure
document), settlement, distributions, liquidation and preemptive rights, to the issued and

outstanding Shares that are on deposit under the Deposit Agreement. Such representations and
12
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warranties shall be true and correct as of, and shall survive, the deposit of the Restricted Shares,
the issuance of Restricted ADSs, and the issuance and delivery of Restricted ADR(s).

11.  Indemnity. The Company and the Depositary acknowledge and agree
that the indemnification provisions under Section 5.8 of the Deposit Agreement shall apply to the
actions taken by the Depositary in reliance upon the representations and warranties of the
Company set forth herein and the acceptance of Restricted Shares for deposit, the issuance of
Restricted ADSs, the issuance and delivery of Restricted ADR{s), the transfer of Restricted
ADR(s) and the Restricted ADSs evidenced thereby, the withdrawal of Restricted Shares, the
exchange of the Restricted ADSs into ADSs, the removal of the stop transfer nolations on its
records and the removal of the legend from the Restricted ADR(s) in connection with (i} the
conversion of the principal amount of the Notes or the interest thereon or (i1} the exercise of the
Warrants, in each case, when such conversion or exercise shall have taken place and upon the
terms set forth herein, as well as to any other acts performed or omitted by the Depositary as
contemplated by this letter agreement.

This letter agreement shall be interpreted and all rights hereunder shall be
governed by the laws of the State of New York without regards to the principles of conflicts of

law thereof.

13
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The Company and the Depositary heve caused this letter agreement to be
executed and delivered on their behalf by their respective officers thereunto duly authorized as of
the date set forth above,

PEIVIDA LIMITED

//m;

- Gavin Rezos

Title: Chief Financial Officer and

Company Secretary
CITIBANE, M.A.

By —
Mame: Paul Martin
Title: Vice President

EXHIB T
Al [Intentionally Omitted)
B. Deeposit Certification
C. Withdrawal Certification
D. Issnance Certification
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The Company and the Depositary have caused this letier agreement to be

executed and delivered on their behalf by their respective officers thereunto duly authorized as of

the date set forth above.
PSIVIDA LIMITED
By:
Mame: Gavin Rezos
Title: Managing Director
CITIBANK, M.A. '

By: p f/ﬁ%rfj

Name: Paul Martin
Title: Vice President

EXHIBIT LIST
A [Intentionally Omitted]
B. Deposit Certification
C. Withdrawal Certification
. Issuance Certification
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EXHIBIT A

[Intentionally Omitted]
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EXHIBIT B
to
Letter Agreement, dated as of November 16, 2005
(the “Letter Agreement”), by and between
pSivida Limited and Citibank, N.A.

DEPOSIT CERTIFICATION

Citibank, M.A., as Depositary

clo Agency & Trust Department
111 Wall Street, 15" Floor / Zone &
New York, New York 10043
Atin.: Broker Services

Facsimile: (212) 825-2029

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia

Re: pSivida Limited Restricted ADYSs

Reference is hereby made to (i) the Deposit Agreement, dated as of January 24, 2003 (the
“Deposit Agreement”), by and among pSivida Limited (the “Company™). Citibank, M., as
Depositary (the “Depositary”), and all Holders and Beneficial Owners of American Depositary
Shares (the “ADSs™) evidenced by American Depositary Receipts (the “ADRs") issued
thereunder, and (ii) the Instructions Letter Agreement, dated as of Movember 16, 2005 (the
“Letter Agreement™), by and between the Company and the Depositary. Capitalized terms used
but not defined herein shall have the meanings given to them in the Letter Agreement or the
Deposit Agreement, as applicable.

L. The undersigned represents and warrants that (a) the Restricted Shares to be
deposited for the purpose of the issuance of the Restricted ADSs are validly issued, fully paid
and non-assessable, and free of any statutory preemptive rights of the holders of outstanding
Shares, (b) the undersigned is not prohibited from depositing the Restricted Shares with the
Custodian on account of any regulation, contractual undertaking or any limitation to any
undertaking, and (c) the Restricted Shares being deposited by the undersigned for the issvance of
the Restricted ADSs rank pari passu, in all respects, including, without limitation, 25 to
distributions, liquidation, voting and preemptive rights, and will rank pari passu as lo trading and
settlement to the issued and outstanding Shares that are on deposit under the Deposit Agreement.
Such representations and warranties shall be true and correct as of, and shall survive, the deposit

B-2
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of the Restricted Shares, the issuance of Resiricted ADSs, and the issuance and delivery of
Restricted ADR(s).

2. The undersigned agrees and acknowledges that, prior to the issuance of the
Restricted ADSs, the undersigned shall pay to the Depositary by wire transfer to the Depositary’s
account (ABA # 021000089, Citibank New York, Atin.: CitiADR Department, RE: pSivida
RADR Issuance, A/C# 3685-0028, all applicable fees of the Depositary (as st forth on Exhibit B
to the Deposit Agreement), including, without limitation, an issuance fee of $0.04 per Restricted
ADS issucd, payable in connection with the issuance and delivery of the Restricted ADSs.

i The undersigned further agrees and acknowledges that the Depositary will rely
upon the truth and accuracy of the foregoing cerifications and agrees that it any of the
certifications made herein are no longer accurate, it shall promptly notify the Depositary.

4. The undersigned further agrees and acknowledges, and has informed each Holder
named below, that the Depositary shall have no obligation, and shall incur no liahility for its
failure, to withhold or report any amounis in connection with any applicable Australian or U.5.
tax law.

3. The undersigned acknowledges that (i) it has provided each Holder named below
with a copy of the Deposit Agreement and Letter Agreement, respectively (ii) it has informed
cach Holder that copies of the Deposit Agreement and the Letter Agreement are available for
inspection at the principal office of the Depositary, located at 388 Greenwich Streel, 14" Floor,
New York, New York 10013, Atm: ADR Department, and (iii) each Holder named below agrees
to be bound by the terms of the Restricted ADR(s), the Deposit Agreement and Letier

Agreement, respectively.
[The remainder of this page is intentionally lefl blank.]
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fi. The undersigned hereby requests that the Depositary, following confirmation of
receipt by the Custodian of the deposit of

[NUMBER]
Restricted Shares,

issue Restricted ADR(s) evidencing an aggregate of
[NUMBER]
Restricted ADSs (CUSIF Mo T4439M 11 5
in the name of the Holder and in the corresponding denomination set forth below and deliver

such Restricted ADR(s) evidencing the Restricted ADSs so issued to the Holder at the applicable
address:

Mame of Holder Adddress of Holder and Telepleone Mumber of Bestricrad AIMSs to be
Mumber L] alder

By: i .

Napt: 3

e L

Date: ?d ) /u.u:'-‘ﬂ-"-“ FedD i
B-4
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EXHIBIT C
to
Letter Agreement, dated as of November 16, 2005

(the “Letter Agreement™), by and between
pSivida Limited and Citibank, N.A.

WITHDRAWAL CERTIFICATION

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 600
Australia

By Hand

Citibank, N.A.

Apgency & Trust Department

111 Wall Street, 15" Floor / Zone §
New York, New York 10043
Amtn.: Margic Beckman

By Mail

Citibank, M.A_, Agency & Trust Department

111 Wall Street, 15" Floor, Zone &

New York, New York

Zip Code for Registered and Regular Mail: 10043
Zip Code for Overnight Mail: 10005

Attn: Margie Beckman

Re: pSivida Limited Restricted ADSs

Dear Sirs;

[DATE]

Reference is hereby made to (i) the Deposit Agreement, dated as January 24, 2005 (the

“Deposit Agreement™), by and among pSivida Limited (the “Company”), Citibank, N.A., as

Depositary (the “Depositary™), and all Holders and Beneficial Owners of American Depositary
Shares (the “ADSs"} evidenced by American Depositary Receipts (the “ADRs™) issued thereunder,
and (ii) the Instructions Letter Agreement, dated as of November 16, 2005 (the “Letter Agresment™),

C-1
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by and between the Company and the Depositary. Capitalized terms used but not defined herein shall
have the meanings given to them in the Letter Agreement or the Deposit Agreement, as applicable.

This Withdrawal Cerlification is being furnished in connection with the withdrawal of
Restricted Shares upon surrender of the Restricted ADR(s) evidencing Restricted ADSs to the

Depaositary.
A, We certify that either:

(i) We are the beneficial owner of the Restricied ADSs and we have sold
or otherwise transferred, or agreed to sell or otherwise transfer and at or
prior to the time of withdrawal will have sold or otherwise transferred,
the Restricted ADSs or the Restricted Shares (i) to a person other than a
.S, person {as defined in Regulation 5 under the Securities Act)
located outside of the United States (as defined in Regulation 5 under
the Securities Act) in a transaction complying with the requirements of
Regulation S under the Securities Act, {ii) in accordance with Rule 144
under the Securities Act, if available, or {iii) pursuant o an effective
registration statement under the Securities Act covering such sale or
transfer;

OR

{ii)  We are the beneficial owner of the Restricted ADSs or will be the
beneficial owner of the Restricted Shares upon withdrawal, and,
accordingly, we agree that (x) we will not offer, sell, pledge or
otherwise transfer the Restricted Shares except (i) to a person other
than a 1.8, person {as defined in Regulation 5 under the Securities Act)
located outside of the United States (as defined in Regulation S under
the Securities Act) in a transaction complying with the requirements of
Regulation § under the Securities Act, (ii) in accordance with Rule 144
under the Securities Act, if available, or (iii) pursuant to an effective
registration statement under the Securities Act covering such offer,
sale, pledge or transfer, and (y) we will not deposit or cause to be
deposited such Restricted Shares into any depositary receipt facility
established or maintained by a depositary bank in the United States
(including any such facility maintained by the Depositary).

B. We acknowledge that the Company and the Depositary will rely upon the truth and
accuracy of the foregoing certifications and agree that if any of the certifications made by us herein
are no longer accurate, we shall promptly notify the Depositary.

C. We agree and acknowledges that, prior to the issuance of the Restricted Shares upon
surrender of the Restricted ADSs, the undersigned shall pay to the Depositary (by wire transfer to the
Depositary’s account (ABA # 021000089, Citibank New York, Attn.: CitiADR Department, RE:
pSivida RADR Issuance, A/C# 3685-9028, all applicable fees of the Depositary (as set forth on

c2
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without limitation, a withdrawal fee of 30.04 per

Exhibit B to the Deposit Agreement), including,
h the delivery of the Restricted Shares.

Restricted ADS surrendered, payable in connection wil
D. We have confirmed with the Company that the Restricted Shares are deliverable to the
undersigned by means of the signed acknowledgement below.

Very truly yours,

[NAME OF SURRENDERING HOLDER]
Mame:

Title:

Date:

Company Acknowledgement and Representations

In connection with the surrender of Restricted ADSs and requested withdrawal of

Restricted Shares by the person named above, we hereby acknowledge receipt of this Withdrawal
Certification and represent that the Restricted Shares to be released upon cancellation of the
Restricted ADSs surrendered hereby are freely deliverable under Australian law and the Constitution

of the Company.

PSIVIDA LIMITED

By:

Name:
Title:
[hate:

C-3
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EXHIBIT D
to
Letter Agreement, dated as of November 16, 2005
(the “Letter Agreement™), by and between
pSivida Limited and Citibank, N.A.

RESALE ISSUANCE CERTIFICATION FOR UNRESTRICTED ADSs

[DATE], 2005

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia

By Hand

Citibank, M.A., as Depositary

cfo Agency & Trust Department
111 Wall Street, 15" Floor/ Zone §
New York, New York 10043
Atin.: Margie Beckman

By Mail

Citibank, N.A., Ageney & Trust Department

111 Wall Street, 15" Floor, Zone 8

Mew York, New York

Zip Code for Registered and Regular Mail: 10043
Zip Code for Overnight Mail: 10005

Attn: Margie Beckman

Re: pSivida Limited Restricted ADSs
Ladies and Gentlemen:

Reference is hereby made to (i) the Deposit Agreement, dated as of January 24,
2005 (the “Deposit Agreement™), by and among pSivida Limited (the “Company”), Citibank,
N.A., as Depositary (the “Depositary”), and all Holders and Beneficial Owners of American
Depositary Shares (the “ADSs") evidenced by American Depositary Receipts (the “ADRs")
issued thereunder, and (ii) the Instructions Letter Agreement, dated as of MNovember 16, 2003
(the “Letter Agreement”}, by and between the Company and the Depositary. Capitalized terms
used but ot defined herein shall have the meanings given to them in the Letter Agreement or the
Deposit Agreement, as applicable.
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This Resale Issuance Certification for Unrestricted ADSs is being provided in
connection with our request 1o the Depositary to exchange the Restricted ADR(s) evidencing the
Restricted ADSs and enclosed herewith for issuance and delivery of the ADSs to the purchaser
identified below.

A, The undersigned hereby certifies that:

1. the sale of ADSs by me to the purchaser(s) is registered under, and the terms of
such sale of ADSs are contemplated and deseribed in, [describe the effective

registration statement] (the “Registration Statement™);

2. to my knowledge the purchaser of the ADSs was not, at the time of the purchase
of such ADSs, and will not be, at the time of the delivery of such ADSs to the
purchaser, an Affiliate of the Company or a person acting on behalf of such an
Affiliate;

3. 1 am a “Selling Stockholder” as provided for, and my contact information and
beneficial ownership information are properly identified, in the Registration
Statement, and [ am engaging in the sale upon the terms, and in compliance with
all conditions, described in the Registration Statement;

4, to my knowledge no stop order suspending the effectiveness of the Registration
Statement or any part thereof has been issued (or with respect to any reports
incorporated therein by reference, under the Exchange Act) and no procesdings
for that purpose have been instituted or are pending or contemplaied by the
Commission under the Securitics Act;

5. I have made delivery, or will concurrently with the sale to the purchaser, make
delivery, to the purchaser(s) of a prospectus in accordance with, and in full
compliance with, the applicable requirements under the Securities Act (and the
regulations thereunder);

. I have not been advised by the Company that the sale by me of the ADSs to the
purchaser(s) is restricted by the Company on account of any “black-out” perieds
as a result of 1.8, or Australian regulation or course of practice; and

i (&) the Shares represented by the Restricted ADSs currently held by me, and
which will be represented by the ADSs upon the issuance thereof to the
purchaser(s) are validly issued, fully paid and non-assessable, and free of any
preempiive rights, (b) the Shares which will be represented by ADSs upon
issuance thereof to the purchaser(s) rank pari passu, in all tespects, including,
without limitation, as to trading, settlement, distributions, liguidation and
preemplive rights, to the issued and outstanding Shares, and (c) I am the legal and
beneficial awner of the Restricted ADSs swrendered herewith and of the Shares
represented thereby and such Restricted ADSs and the Shares are free and clear of
any lien, security interest, option or other charge or encumbrance (other than the
resirictions set forth in the Deposit Agreement and the Letter Agreement).
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B. The undersigned hereby requests that the Depositary: (i) accept, for the
issuance of ADSs, the sumender of

Restricted ADR(s) Certificate Number(s):

evidencing

Restricted ADSs (CUSIP No.: 74439M 11 5), and

(ii) following (x) confirmation of receipt by the Depositary of the surrender of the Restricted
ADR(s) provided for in (i) above, and (y) the Company’s acknowledgements and representations
below, issue and deliver “free” the following number of ADSs:

(CUSIP No.; 744390 10 7)
to the purchaser at the following address:

L. If ADSs are to be issued and delivered by means of book-entry transfer:

Name of DTC Participant:
DTC Participant Account No.:

Account Mo, for Purchaser at DTC
Participant ({b/o information):

Onward Delivery instructions to
Purchaser:

Contact person at DTC Participant:

Daytime Telephone Mumber of
contact person at DTC Participant:

2, If ADSs are to be issued delivered in the form of an ADR certificate:

MName of Purchaser: _I
Street Address:

City, State, and Country:
Mationality:

Social Security or Tax
Identification Number:

E-3
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C. The undersigned agrees and acknowledges that, prior to the issuance of the ADSs
requested in Section B(ii) above, it shall pay to the Depositary (by wire transfer to the
Depositary’s account (ABA # 021000089, Citibank New York, Attn.: CitiADR Department,

RE: pSivida RADR Issuance, A/C# 3685-9028, all applicable fees of the Depositary (as set forth
on Exhibit B to the Deposit Agreement), including, without limitation, a cancellation and
issuance fee of $0,04 per Restricted ADS cancelled and ADS issued, payable in connection with
the issuance and delivery of the ADSs.

0. The undersigned further agrees and acknowledges that the Company and the
Depositary will rely upon the truth and accuracy of the foregoing certifications and agrees that if
any of the certifications made herein are no longer accurate, it shall promptly notify the
Depaositary.

Very truly yours,

[NAME]
[TITLE]
[DATE]
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EXECUTION COPY

pSivida Limited
Level 12 BGC Cenire
28 The Esplanade
Perth, WA 6000
Australia

As of August 24, 2005
Citibank, N.A. - ADR Department
388 Greenwich Street, 14™ Floor
MNew York, New York 10013
Re: Restricted pSivida ADSs

Ladies and Gentlemen:

Reference is made to (1) the Deposit Agreement, dated as of January 24, 2005 (the
“Deposit Agreement™), by and among pSivida Limited, a company organized under the laws of
the Commonwealth of Australia (the “Company™), Citibank, N.A., as Depositary (the
“Depositary™), and all Holders and Beneficial Owners of American Depositary Shares {“ADSs™)
evidenced by American Depositary Receipts (“ADRs") issued thereunder, (if) the Securities
Purchase Agreement, dated August 23, 2005 (the “Purchase Agreement’™), by and between the
Company and the buyer(s) named therein and identified in Exhibit A hereto (the “Buyvers™, and
(iii) the Company’s Warrants (the “Warrants™). All capitalized terms used, but not otherwise
defined, in this letter agreement (the “Lelier Apreement”) shall have the meaning assigned
thereto in the Deposit Agreement.

In connection with the sale by the Company of (i) up to an aggregate of 665,000
Restricted ADSs (as defined below) in one or more transactions and (ii) Warrants exercisable for
additional Restricted ADSs according to their terms, to the Buyers, in each case, without
registration under the Securities Act in transactions made pursuant to the Purchase Agreement

(each such transaction, a “Sale”), the Company wishes 1o enable the deposit of (i) up to an
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apgregate of 6,650,000 ordinary shares of the Company (the *Restricted Shares™) to facilitate the
issuance of up to an aggregate of 663,000 restricted ADSs (the *Restricted ADSs™) evidenced in
each case by restricted American Depositary Receipt certificates (the “Restricted ADRs"™) and
(i) upon the exercise of Warrants in accordance with their terms and conditions, the applicable
number of Restricted Shares to facilitate the issuance of the corresponding number of Restricted
ADSs issuable upon the exercise of Warrants, in each case, under the terms of Section 2.12 of
the Deposit Agreement, as supplemented by the terms of this Letter Agreement.

Under the Purchase Agreement, the Company has agreed (o file a Registration
Statement (the “Initial Registration Statement™) with the Commission and cause the Initial
Registration Statement to become effective as soon as possible after the date hereof, but not later
one hundred and eighty (130} days from the date hereof; in addition, the Company has agreed to
file under certain ¢ircumstances upon request of certain holders a subsequent registration
statement covering the sale by such holders of Warrant Shares (the “Demand Registration
Statement”, each of the Initial Registration Statement and the Demand Registration Statement
are referred to herein as a “Registration Statement™), and cause that registration statement to
become effective as soon as commercially reasonable after such request. The Company and the
Depositary filed a Registration Statement on Form F-6 with the Commission on January 20,
2005 (Registration No.: 333-1122158), which covers the issuance of ADSs. It is contemplated
that the Restricted ADSs may be sold, transferred or otherwise disposed only (i) in conneetion
with an effective Registration Statement under the Securities Act or (ii) upon receipt by the
Company and the Depositary of (a) an opinion of counsel to the transferor satisfactory to the
Company and the Depositary that the sale, transfer or other disposition is exempt from the

registration requirernents of the Securities Act and (b) such other documentation satisfactory to
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the Company and the Depositary. The purpose and intent of this Letter Agreement is to
supplement the Deposit Agreement in connection with each Sale for the sole purpose of
accommodating the issuance of the Restricted ADSs, including in connection with the exercise
of Warrants, the issuance and delivery of Restricted ADR(s), the transfer of the Resricted
ADRE(s) and the Restricted ADSs evidenced thereby, the withdrawal of Restricted Shares and the
exchange of the Restricted ADSs for ADSs.

For good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Company and the Depositary hereby agree, as follows:

1. Depositary Procedures. The Company instructs the Depositary, and the
Depositary agrees, upon the terms and subject to the conditions set forth in this Letter
Agreement, to (1) establish procedures to enable (x) the Company to deposit (a) after the date
hereof, up to an aggregate of 6,650,000 Resiricted Shares to be represented by up to an aggregate
of 665,000 Restricted ADSs sold to the Buyers under the Purchase Agreement and (b) upon the
exercise of Warrants from time to time in accordance with their terms, the applicable number of
Restricted Shares to be represented by the corresponding number of Restricted ADSs, in each
case under the terms of Section 2.12 of the Deposit Agreement, as supplemented by the terms of
this Letter Agreement, (y) the transfer of the Restricted ADRE(s) and the Restricted ADSs
evidenced thereby and the withdrawal of the Restricted Shares represented by Restricted ADSs
{to the extent such Restricted Shares are deliverable under Australian law), and (2) the exchange
of the Restricted ADSs for ADSs pursuant to the Registration Statement, in each case upon the
terms, and subject to the conditions, set forth in the Deposit Agreement, as supplemented by this
Letter Agreement, and (ii) issue Restricted ADR(s) evidencing such Restricted ADSs in the

names of the Buyers (or their representative(s)) in denominations designated by the Company
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(not, in the aggregate, exceeding the corresponding number of Restricted Shares then held on
deposit with the Custodian) and to deliver the Restricted ADR(s) so issued to the Buyers (or their
representative(s)), in each case as set forth on Exhibit A hereto,

2 Company Assistance. The Company agrees 1o (i) assist the Depositary in
the establishment of procedures to enable the acceptance of the deposit by the Company of the
Restricted Shares on the date hereof and from time to time upon exercise of Warrants, the
issuance of the Restricted ADSs, the issuance and delivery of the Restricted ADR(s), the transfer
of the Restricted ADR(s) and the Restricted ADSs evidenced thereby, the withdrawal of the
Restricted Shares and the exchange of Restricted ADSs for ADSs, (ii) take all commercially
reasonable steps necessary and satisfactory to the Depositary to ensure that the acceptance of the
deposit of the Restricted Shares, the issuance of Restricted ADSs, the issuance and delivery of
the Restricted ADFR(s), the transfer of Restricted ADR(s) and the Restricted ADSs evidenced
thereby, the exchange of Restricted ADSs for ADSs, and the withdrawal of Restricted Shares (to
the extent such Restricted Shares are deliverable under Australian law), in each case upon the
terms and conditions set forth in the Deposit Agreement, as supplemented by this Letter
Agreement, do not materially prejudice the rights of Holders and Beneficial Owners of ADSs
and do not violate the provisions of the Securitics Act or any other applicable laws, (iii) deliver a
copy of this Letter Agreement to each of the Buyers listed in Exhibit A hereof in connection with
each Sale and (iv) cause each of the Buyers to make the representations and acknowledgments
required hereby. In furtherance of the foregoing, the Company shall (x) cause its ULS. counsel to
deliver, in respect of each Sale, a legal opinion satisfactory to the Depositary addressing, inrer
alia, the following points: (1) such Sale is exempt from the registration requirements of the

Securities Act and the rules and regulations thereunder as interpreted by the Commission, and
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(2) the Company is not an “investment company™ within the meaning of the Investment
Company Act of 1940, as amended, (y) cause its Australian counsel to deliver an opinion to the
Depositary addressing, infer alia, the following points: (1) this Letter Agreement has been duly
executed and delivered for and on behalf of the Company by an officer of the Company duly
elected or appointed and thereunto duly authorized and constitutes the legal, valid and binding
agreement of the Company, enforceable against the Company in accordance with its terms in
Anstralia, except as may be limited by bankruptey, insolvency, moratorium or similar laws
affecting creditors’ rights generally and general principles of equity, (2) all requisite permissions,
consents, approvals, authorizations and orders (if any) have been obtained and all requisite
filings {if any) have been made in Australia to enable the Company to enter into this Letter
Agreemenl and for the Company, the Depositary and the Buyers to engage in the transactions
contemplated herein, (3) neither this Letter agreement nor any other document or instrument
delivered by the Company to the Depositary needs to be recorded or filed with any agency or
authority under Australian law, nor does any stamp or similar tax need to be paid under
Australian law to ensure the legality, validity, enforceability or admissibility into evidence of this
Letter Agreement, (4) none of the terms of this Letter Agreement violate or conflict with, nor
does the execution and delivery of this Letter Agreement or the consummation of the
transactions contemplated herein violate or conflict with, the Constitution of the Company or any
agreement to which the Company is a party ot by which the Company is bound, (5) none of the
terms nor the transactions contemplated by this Letter Agreement viclate any law, mle,
regulation, order, judgment, administrative decree or regulation of Australia or to which the
Company is otherwise subject, and (6] all of the Restricted Shares to be deposited with the

Depositary under the Deposit Agreement pursuant to the terms of Section 2.12 thereof and this
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Letter Agreement have been duly authorized and validly issued and are fully paid and
nonassessable, and are free of any transfer or voting restrictions, and free of any preemptive
rights (other than preemptive rights properly waived by the shareholders of the Company), and
(z) complete, sign and deliver a deposit cenification substantially in the form of Exhibit B hereto
(the “Deposit Certification™) by facsimile (followed by an original) to the Depositary located at
(a) for any issuance of Restricted ADSs in connection with the Sales other than upon exercise of
Warrants, 388 Greenwich Street, 14 Floor, Mew York, NY 10013, Attn: Susan A, Lucanto,
lacsimile no.: (212) 816-6865 and (b) for any issuance of Restricted ADSs in connection with
the exercise of Warrants from time to time, 111 Wall Street, 15% Floor, Zone &, New York, New
York 10043, Aun: Broker Services, facsimile no.: (212) 825-2029, In the event a Buyer wishes
to surrender the Restricted ADR(s) evidencing the Restricted ADSs to the Depositary for
cancellation of such Restricted ADSs and receipt of the corresponding number of Restricted
Shares, the Company shall cause each such Buyer to complete and sign a withdrawal

cerfification substantially in the form of Exhibit C hereto (the “Withdrawal Certification™) and

deliver such Withdrawal Certification, accompanied by the Restricted ADR(s) evidencing the
Restricted ADSs being surrendered and payment of the fees of the Depositary in the manner
described in Section 6, to the Depositary at the address, and in the manner, set forth on Exhibit C
hereto and provide the Depositary with written confimrmation satisfactory to the Depositary
{which may include an opinion of Australian counsel) that the Restricted Shares are eligible for
delivery to such Buyer under Australian law and the Company's Constitution, by executing the
Company's Acknowledgement and Representation attached thereto, In the event the Buyer
wishes o deliver the Restricted ADR(s) evidencing the Restricted ADSs to the Depositary for

the issuance and delivery of ADSs in connection with an effective Registration Statement, the
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Company shall provide the Depositary with written confirmation satisfactory to the Depositary,
including an opinion of U.S. counsel in the form described in Section 9 that a Registration
Statement is in effect as to such Buyer and cause each such Buyer to complete and sign a resale
issuance certification for unrestricted ADSs substantially in the form of Exhibit D hereto (the
“Resale Issuance Certification™) and to deliver such Resale Issuance Certification, accompanied
by the Restricted ADR(s) evidencing the Restricted ADSs being surrendered in connection with
the issuance and delivery of ADSs, together with payment of the fees of the Depositary in the
manner deseribed in Section 9, to the Depositary at the address, and in the manner, set forth on
Exhibit I hereto,

3, Limitations on Issuance of Restricted ADSs. The Company hereby
instructs the Depositary, and the Depositary agrees upon the terms, and subject to the conditions,
set forth in this Letter Agreement, to issue to the Buyers (or their representative(s)) and to deliver
to the Buyers (or their representative(s)), in each case as identified on Exhibit A hereto,
Restricted ADR(s) evidencing the applicable number of Restricted ADSs designated by the
Company {not, in the aggregate, exceeding the corresponding number of Restricted Shares being
deposited at any time) upon receipt of (i) confirmation of the due deposit by the Company with
the Custodian of the applicable number of Restricted Shares provided for below, (ii) the opinions
of U.5. and Australian counsel identified in Section 2 hereof, (iii) the corresponding Deposit
Certifications set forth in Exhibit B hereto, and {iv) payment by wire transfer to the Depositary's
account (ABA # 021000089, Citibank New York, Atin.: CitiADR Department, RE: pSivida
RADR Issuance, A/C# 3685-9028) of a Restricted ADS issuance fee of $0.04 per Restricted
ADS issued, together with all applicable taxes and expenses otherwise payable under the terms

of the Deposit Agreement for the deposit of Shares and issuance of ADSs (including, without
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limitation, confirmation that any Australian stock transfer taxes in respect of such deposit (if
any) have been paid). The Restricted ADSs issued upon the deposit of Restricted Shares shall be
separately identified on the books of the Depositary under CUSIP No. 744398 J9 9 and the
Restricted Shares shall be held separate and distinet from the other Deposited Securities held by
the Custodian in respect of the ADSs issued under the Deposit Agreement that are not Restricted
ADSs, Meither the Restricted Shares nor the Restricted ADSs shall be eligible for *Pre-Release
Transactions™ described in Section 5.10 of the Deposit Agreement. The Restricted ADSs shall
not be eligible for inclusion in any book-entry settlement system, including, without limitation,
The Depository Trust Company, and shall not in any way be fungible with the other ADSs issued
under the terms of the Deposit Agreement that are not Restricted ADSs (except upon the terms
and conditions setl forth in Section 9 hereol), Nothing contained in this Letter Agreement shall in
any way be deemed to obligate the Depositary, or to give authority to the Depositary, to accept
any Shares (other than the Restricted Shares described herein) for deposit under the terms hereof,

4. Stop Transfer Notation and Legend. The books of the Depositary shall
identify the Restricted ADSs as “restricted” and shall contain a "stop transfer” notation to that
effect. The Restricted ADR(s) shall contain the following legend;

“THIS RESTRICTED AMERICAN DEPOSITARY RECEIPT HAS BEEN
ISSUED PURSUANT, AND I§ SUBJECT, TO THE TERMS OF THE
LETTER AGREEMENT, DATED AS OF AUGUST 24, 2005 (THE
“LETTER AGREEMENT"), BY AND BETWEEN THE DEPOSITARY
AND PSIVIDA LIMITED (THE “COMPANY™). THESE SECURITIES
HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT
OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR QUALIFIED
UNDER ANY APPLICABLE STATE SECURITIES LAWS, AND MAY
NOT AT ANY TIME BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED EXCEPT (1)(A) IN A TRANSACTION EXEMPT FROM
REGISTRATION UNDER THE SECURITIES ACT (E.G., PURSUANT TO
RULE 144 OR REGULATION S UNDER THE SECURITIES ACT) OR (B)
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT COVERING SUCH SALE, AND (2) IN
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EACH CASE IN ACCORDANCE WITH ALL APPLICABLE
SECURITIES LAWS OF THE STATES OF THE UNITED STATES. THE
DEFPOSITARY SHALL NOT AT ANY TIME REGISTER THE
TRANSFER OF THIS RESTRICTED ADR OR THE RESTRICTED ADSs
EVIDENCED HEREBY UNLESS IT HAS RECEIVED A SATISFACTORY
OFPINION OF COUNSEL THAT SUCH TRANSFER IS EXEMPT FROM
REGISTRATION UNDER THE SECURITIES ACT OR A WRITTEN
CERTIFICATION THAT (X) SUCH SALE WAS MADE IN
ACCORDANCE WITH AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT COVERING SUCH SALE AND (Y) ALL
APPLICABLE PROSPECTUS DELIVERY REQUIREMENTS HAVE
BEEN SATISFIED. NO REPRESENTATION IS MADE AS TO THE
AVAILABILITY OF THE EXEMPTION PROVIDED BY RULE 144 OR
REGULATION S UNDER THE SECURITIES ACT FOR RESALE OF
THE RESTRICTED SHARES OR THE RESTRICTED ADSs.

THE DEPOSITARY SHALL NOT AT ANY TIME CANCEL THIS
RESTRICTED ADR OR THE RESTRICTED ADSs EVIDENCED
HEREBY FOR THE PURPOSE OF WITHDRAWAL OF THE
RESTRICTED SHARES REPRESENTED BY THE RESTRICTED ADSs
EVIDENCED HEREBY UNLESS IT SHALL HAVE RECEIVED
WRITTEN CONFIRMATION SATISFACTORY TO THE DEPOSITARY
(WHICH MAY INCLUDE AN OPINION OF AUSTRALIAN COUNSEL)
THAT THE RESTRICTED SHARES ARE ELIGIBLE FOR DELIVERY
UNDER AUSTRALIAN LAW, A SIGNED WITHDRAWAL
CERTIFICATION (AS DEFINED AND IN THE FORM PRESENTED IN
THE LETTER AGREEMENT) AND THE FEES APPLICABLE TO
CANCELLATION OF ADSs UNDER THE DEPOSIT AGREEMENT, AS
SUPPLEMENTED BY THE LETTER AGREEMENT.”

5 Limitations on Transfer of Restricted ADSs. The Restricted ADR(s)

and the Restricted ADSs evidenced thereby, shall be transferable by the Holder thereof, in

transactions other than those described in Section 9 hereof, only upon delivery to the Depositary

of (i) all documentation otherwise contemplated by the Deposit Agreement, (ii) an opinion of the

applicable Holder's U8, counsel reasonably satisfactory 1o the Depositary stating that, imfer alia,

"

the requested transfer is in accordance with the conditions upon which the Restricted ADR is,

and the Restricted ADSs evidenced thereby are, transferable by the Holder thereof under

applicable securities laws and the transfer restrictions contained in the legend set forth on the



Restricted ADR presented for transfer, and (iii) payment of all standard fees related to the
transfer of an ADR under the Deposit Agreement.

6. Limitations On ADSs and Withdrawal of
Restricted Shares, The Company instructs the Depositary, and the Depositary agrees, not to
release any Restricted Shares nor cancel any Restricted ADSs upon presentation to it of a
Restricted ADR for the purpose of withdrawing the underlying Restricted Shares, unless (w) all
of the conditions applicable to the withdrawal of Shares from the depositary receipts facility
created pursuant to the terms of the Deposit Agreement have been satisfied, and (%) the
Depositary has received written confirmation from the Company satisfactory to the Depositary
(which may include an opinion of Australian counsel) that the Restricted Shares are eligible for
delivery to the withdrawing Buyer under Australian law, (v) payment by the withdrawing Buyer
{or its representative(s)) by wire transfer to the Depositary’s account (ABA # 021000089,
Citibank New York, Atn.: CittADR Department, RE: pSivida RADR Issuance, A/C# 3683-
9028) of a deposited securities withdrawal fee of $0.04 per Restricted ADS surrendered and
taxes and expenses otherwise payable under the terms of the Deposit Agreement upon the
withdrawal of Shares upon surrender of ADSs (including, without limitation, confirmation that
any Australian stock transfer taxes in respect of such deposit (if any) have been paid) and (2) a
duly completed and signed Withdrawal Certification from the person requesting the withdrawal
of the Restricted Shares.

T Exercise of Warrants and Issuance of Restricted ADSs. Upon receipt
by the Company of acceptable documentation for the exercise of Warrants, the Company shall
provide the Depositary with a propetly completed and duly executed Deposit Certification in the

form of Exhibit B. Upon confirmation of receipt by the Custodian of deposit of the applicable
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number of Restricted Shares, receipt by the Depositary of a properly completed and executed
Deposit Certification in the form Exhibit B and payment by wire transfer to the Depositary’s
account (ABA & 021000089, Citibank New York, Attn.: CittADR Department, RE: pSivida
RADR Issuance, A/C# 3085-9028) of a Restricted ADS issuance fee of $0.04 per Restricted
ADS issued, together with taxes and expenses otherwise payable under the terms of the Deposit
Agreement upon the deposit of Shares and the issuance of ADSs (including, without limitation,
confirmation that any Australian stock transfer taxes in respect of such deposit (if any) have been
paid), the Depositary shall deliver the Restricted ADSs in accordance with the delivery
instructions printed in such notice.

8. Fungibility. Except as contemplated in the Deposit Agreement and this
Letter Agreement and except as required by applicable law, the Restricted ADR(s) and the
Restricted ADSs evidenced thereby shall, to the maximum extent permitted by law and to the
maximum extent practicable, be treated as ADR(s) and ADSs issued and outstanding under the
terms of the Deposit Agreement that are not “Restricted ADR(s)” and “Restricted ADSs,”
respectively, on terms not less favorable than those afforded to such ADSs and ADR(s). Nothing
contained herein shall obligate the Depositary 1o treat Holders of Restricted ADR(s) on terms
more favorable than those accorded to Holders of ADRs under the Deposit Agreement,

9. Resales Pursuani to the Regisiration Statement.

Provided the Depositary has received (%) an opinion of 1.8, counsel satisfactory
to the Depositary that addressing the following points: (1) a Registration Statement has been
declared effective under the Securities Act , and, to such counsel’s knowledge, no stop order
suspending the effectiveness of the Registration Statement or any part thereof has been issued

and no proceedings for that purpose have been instituted or are pending or contemplated under
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the Securities Act (or, with respect to any reports under the Exchange Act incorporated therein
by reference), (2) the Company is not an “investment company™ within the meaning of the
Investment Company Act of 1940, as amended, and (3) the proposed resale by each of such
Buyers is covered by such Registration Statement, (y) a properly completed and duly executed
Resale Issuance Certification, and (2) a fee of $0.04 per Restricted ADS (or fraction thereof)
surrendered for cancellation and for the subsequent issuance of the corresponding number of
ADSs, the Depositary shall take all actions necessary to remove any distinctions previously
existing between the applicable Restricled ADSs and the ADSs that are not Restricted ADSs,
including, without limitation, by (i) causing the Custodian to transfer the applicable number of
Restricted Shares into the account for the Deposited Securities in respect of the ADSs that are
not Restricted ADSs, (ii) removing the stop transfer notations on its records in respect of the
relevant ADSs previously identified as Restricted ADSs, and (iii) removing the legend from the
Restricted ADR(s) identified in Section 4 above. The Depositary will no longer treat the
applicable Restricted ADSs as “Restricted ADSs™ under the terms of the Deposil Agreement
upon the Depositary’s receipt of the documentation set forth above.

10.  Representations and Warranties. The Company hereby represents and
warrants that (a) the Restricted Shares currently held by, and to be deposited by, the Company
upon purchase by the Buyers under the Purchase Agreement for the purpose of the issuance of
the Restricted ADSs are validly issued, fully paid and non-assessable, and free of any statutory
preemptive rights of the holders of outstanding Shares, (b) the Company is not and will not be at
the time of deposit prohibited from depositing the Restricted Shares with the Custodian as a
result of any agreement to which the Company is a party or is bound, and (c¢) the Restricted

Shares being deposited and to be deposited upon exercise of Warrants by the Company for the
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issuance of the Restricted ADSs rank or will rank pari passu, in all respects, including, without
limitation, as to trading (subject 1o the operation of the Corporations Act 2001 (Cth) in relation to
the sale of securities issued in Australia without a disclosure document), settlement,
distributions, liguidation and preemptive rights, to the issued and outstanding Shares that are on
deposit under the Deposit Agreement, the Restricted Shares being deposited and 1o be deposited
upon exercise of Warrants by the Company for the issuance of the Restricted ADSs rank or will
rank pari passu, in all respects, including, without limitation, as to trading, settlement,
distributions, liquidation and preemptive rights, to the issued and outstanding Shares that are on
deposit under the Deposit Agreement. Such representations and warranties shall be true and
correct as of, and shall survive, the deposit of the Restricted Shares, the issuance of Restricted
ALYSs, and the issuance and delivery of Restricted ADR(s).

11.  Indemnmity. The Company and the Depositary acknowledge and agree
that the indemnification provisions under Section 5.8 of the Deposit Agreement shall apply to the
actions taken by the Depositary in reliance upon the representations and warranties of the
Company set forth herein and the acceptance of Restricted Shares for deposit, the issuance of
Restricted ADSs, the issuance and delivery of Restricted ADR(s), the transfer of Restricted
ADR(s) and the Restricted ADSs evidenced thereby, the withdrawal of Restricted Shares, the
exchange of the Restricted ADSs into ADSs, the removal of the stop transfer notations on its
records and the removal of the legend from the Restricted ADR(s) in connection with the Sale, in
each case upon the terms set forth herein, as well as 1o any other aets performed or omitted by

the Depositary as contemplated by this letter agreement.
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BER0S20ES 14:14 s B B o Pt POIvIDA MaCC  BDSED

Thin lattor ngreemen shail b interproted and all rights hercunder shall be
gewverned by the lews of the Siate of New York without regarda to the principles of conflicts of
law thereof,

The: Cutnpany and the Depositary have cansed thiz lelier apreament 1o be
excow'ed and delivered a1 their bobalf by their respective ofTicers theraunie July suthoniocd gy of

the date sat forth above,

mme:  (iavin Kemns
Title:  Managing Llirecine

CITIBANK, N.A.

By ___ .
Mame: Sosen A, Lucanto
Title: Vice Pragident

EXAIBIT LIST

A, Buyers
B.  Daposit Cantification
C. Withdrawal Certification

pur}

|ssnemee Certification
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This letter agreement shall be interpreted and all rights hereunder shall be
governed by the laws of the State of New York without regards to the principles of conflicts of
law thereof,

The Company and the Diepositary have caused this letter agreement to be
executed and delivered on their behalf by their respective officers thereunto duly authorized as of

the date set forth above.
BSIVIDA LIMITED
By:
Name: Gavin Rezos
Title:  Managing Director
CITIBANK, M.A.

s

Wame: Susan A. Lucanto
Title: Viee President

EXHIBIT LIST
A Buyers
B. Depasit Certification
C. ‘Withdrawal Certification
D. Issuance Certification




EXHIBIT A
to
Letter Agreement, dated as of August 24, 2005

(the “Letter Agreement™),
by and between

pSivida Limited and Citibanlk, N.A.

BUYER(S)

All capitalized terms used but not otherwise defined herein
shall have the meaning given to such terms in the Letter Agreement.

Name of Buver Address of Buyer and Telephone Number of Restricted ADSs o be
Number Issued to Buyer

Absolute Octane Fund Limited  Absolute Capital Management 150,000
{Spain) S.L.

Australian IT Invastments,
Limited

Edificio Reina Constanza
Parte Pi 8 Planta 10 A
07015 Planta do Mallorca
34 871 785 546

11 Bath Street 400,000
St Helier, Jersey C.I.
00 44 1534 727185

Frank Davis & Lea Bona, 2948 Redmont Park Lane 10,000
JTWROS Birmingham, AL 35205
205 930-8985
Lawrence Dickerson & Marcala 3704 Farber Street 10,000
Donadio, JTWROS Houstan , TX 77005
281 492-5308
Christopher & Jill Manning, B147 Qrchid Lane 10,000
JTWROS Dallas, TX 75230
214 265-8205
Kewin MeDonough 2726 Woods Lana 15,000
Garland, TX 75044
872 530-2958
Gilbert S, Omenn 3340 East Dobson Place 10,004
Ann Arbaor, M1 48105
T34 764-6886
A-l
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Andrew 5. & Sheri Rosen,
JTWROS

Sack Family Pariners LP

Daryl & Marlyn Schaller,
JTWROS

Michael T. & Jane E. Smith,
JTWROS

Jack Sommer

(et

200 Crescent Ct,
Suite 1800
Dallas, TX 75201
214 740-7313

415 L'Ambiance Dr. (PH-D)
Longboat Key, FL 34228
508 539-8852

1708 York Island Dr.,
Maples FL 34112
239 417-2704

15903 Roseto Way
Maples, FL 34110
293 583-T806

2820 West Charlesten Blvd, # 7A
Las Viegas, NV 89102-1529
212 681-0844

15,000

15,000

10,000

10,000

10,000



EXHIBIT B
to
Letter Agreement, dated as of August 24, 2005

(the “Letter Agreement”), by and between
pSivida Limited and Citibank, N.A.

DEPOSIT CERTIFICATION

Citibank, N.A., as Depositary
cfo Agency & Trust Department
111 Wall Street, 15" Floor / Zone §
MNew York, New York 10043

Atin.: Broker Services

Facsimile: (212) 825-2029

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia

Re: pSivida Limited Restricted ADSs

Reference is hereby made to (i) the Deposit Agreement, dated as of January 24, 2005 (the
“Deposit Agreement™), by and among pSivida Limited (the “Company™), Citibank, N.A , as
Drepositary (the “Depositary™), and all Holders and Beneficial Owners of American Depositary
Shares (the “ADSs") evidenced by American Depositary Receipts (the *ADRs™) issued
thereunder, and (if) the Instructions Letter Agreement, dated as of August 24, 2005 (the “Letler
Agresment™), by and between the Company and the Depositary. Capitalized terms used but not
defined herein shall have the meanings given to them in the Letter Agreement or the Deposit
Agresment, as applicable,

1. The undersigned represents and warrants that (a) the Restricted Shares to be
deposited for the purpose of the issuance of the Restricted ADSs are validly issued, fully paid
and non-assessable, and free of any statutory preemptive rights of the holders of outstanding
Shares, {b) the undersigned is not prohibited from depositing the Restricted Shares with the
Custodian on account of any regulation, contractual undertaking or any limitation to any
undertaking, and {c) the Restricted Shares being deposited by the undersigned for the issuance of
the Restricted ADSs rank pari passu, in all respects, including, without limitation, as to
distributions, liguidation, voting and preemptive rights, and will rank pari passu as to trading and
setilement to the issued and outstanding Shares that are on deposit under the Deposit Agreement.
Such representations and warranties shall be true and correct as of, and shall survive, the deposit
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of the Restricted Shares, the issuance of Restricted ADSs, and the issuance and delivery of
Restricted ADR(s).

2 The undersigned agrees and acknowledges that, prior to the issuance of the
Restricted ADSs, the undersigned shall pay to the Depositary by wire transfer to the Depositary’s
account (ABA # 021000089, Citibank New York, Atin.: CitiADR Department, RE: pSivida
RADR Issuance, A/C# 3685-9028, all applicable fees of the Depositary (as set forth on Exhibit B
to the Deposit Agreement), including, without limitation, an issuance fee of $0.04 per Restricted
ADS issued, payable in connection with the issuance and delivery of the Restricted ADSs.

3. The undersigned further agrees and acknowledges that the Depositary will rely
upon the truth and accuracy of the foregoing certifications and agrees that if any of the
certifications made herein are no longer accurate, it shall promptly notify the Depositary.

4, The undersigned further agrees and acknowledges, and has informed cach Buyer
named below, that the Depositary shall have no obligation, and shall incur no liability for its
failure, to withhold or report any amounts in connection with any applicable Australian or U.S,
tax law.

5. The undersigned acknowledges that (i) it has provided each Buyer named below
with a copy of the Deposit Agreement and Letter Agreement, respectively (ii) it has informed
each Buyer that copies of the Deposit Agreement and the Letter Agreement are available for
inspection at the principal office of the Depositary, located at 388 Greenwich Street, 14™ Floor,
New York, New York 10013, Attn: ADR Department, and (iii) each Buyer named below agrees
to be bound by the terms of the Restricted ADR, the Deposit Agreement and Letter Agreement,
respectively,

[The remainder of this page is intentionally left blank.]
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b The undersigned hereby requests that the Depositary, following confirmation of
receipt by the Custodian of the deposit of

6,650,000

Restricted Shares,

issue Restricted ADEs evidencing an aggregate of

663,000

Restricted ADSs (CUSIP No.: 74439M 19 9)

in the name of the Buyer and in the corresponding denomination set forth below and deliver such
Restricted ADR evidencing the Restricted ADSs so issued to the Buyer at the applicable address:

MName of Buyer

Absolute Octana Fund Limited

Australian IT Investments,
Limited

Frank Davis & Lea Bone,
JTWROS

Lawrence Dickerson & Marcela

Donadio, JTWROS

Christopher & Jill Manning,

JTWROS

Kevin McDonough

Gilbert 5. Omenn

Andrew 5. & Sher Rosen,
JTWROS

120305610

Address of Buyer and Telephone

Bumber

Absolute Capital Management

(Spain) S.L.

Edificia Relna Constanza
Parto Pi B Planta 10 A
07015 Planta do Mallorca
34 971 785 548

11 Bath Street
5t. Helier, Jersay C.I.
00 44 1534 727195

2948 Redmaont Park Lane
Birmingham, AL 35205
205 530-9689

3704 Farber Street
Houston , TX 77005
281 492-5306

6147 Orchid Lane
Dallas, TX 75230
214 265-8205

2726 Woods Lane
Garland, TX 75044
872 530-2998

3340 East Dobson Place
Ann Arbar, MI 48105
T34 764-68986

200 Crescant Ct
Suite 1600
Dalias, TX 75201
214 740-7313
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Sack Family Partners LP

Dary| & Manlyn Schaller,
JTWROS

Michael T. & Jans E. Smith,
JTWROS

Jack Sommer

12050%%10

415 L'Ambiance Dr. (PH-D)
Longboat Key, FL 34228
508 539-8852

1708 Yaork Island Dr.
Naples FL 34112
238 417-2704

15903 Roseta Way
Maples, FL 34110
293 593-TB0E

2820 West Charleston Blvd, # 7A

Las Vegas, NV 89102-1929
212 661-0844

PSIVIDA LIMITED

By:

15,000

10,000

10,000

10,000

Mame:
Title:
Date:
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EXHIBIT C
to
Letter Agreement, dated as of August 24, 2005

(the “Letter Agreement™), by and between
pSivida Limited and Citibank, N.A.

WITHDBAWAL CERTIFICATION

[DATE]

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Australia

By Hand

Citibank, N.A.

Agency & Trust Department

111 Wall Street, 157 Floor / Zone 8
Mew York, Mew York 10043
Attn.: Margie Beckman

By Mail

Citibank, N.A., Agency & Trust Department

111 Wall Street, 15" Floor, Zone 8

Mew York, New York

Zip Code for Registered and Regular Mail: 10043
Zip Code for Overnight Mail: 10005

Attn: Margie Beckman

Re: pSivida Limited Restricted ADSs
Dear Sirs:

Reference is hereby made to (i) the Deposit Agreement, dated as January 24, 2005 (the
“Deposit Agreement’™), by and among pSivida Limited (the “Company™), Citibank, M.A., as
Depaositary (the “Depositary™), and all Holders and Beneficial Ovwners of American Depositary
Shares (the “ADSs™) evidenced by American Depositary Receipts (the “ ADRs") issued thereunder,
and (it} the Instructions Letter Agreement, dated as of August 24, 2005 (the “Letter Agreement”™), by

C-1
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and between the Company and the Depositary, Capitalized terms used but not defined herein shall
have the meanings given to them in the Letter Agreement or the Deposit Agreement, as applicable.

This Withdrawal Certification is being furnished in connection with the withdrawal of
Restricted Shares upon surrender of the Restricted ADR(s) evidencing Restricted ADSzs to the

Depositary.
A We cerlify that either:

(i) We are the beneficial owner of the Restricted ADSs and we have sold
or otherwise transferred, or agreed to sell or otherwise transfer and at or
priot to the time of withdrawal will have sold or otherwise transferred,
the Restricted ADSs or the Restricted Shares (i) to a person other than a
LS. person (as defined in Regulation S under the Securities Act)
located outside of the United States (as defined in Regulation 8 under
the Securities Act) in a transaction complying with the requirements of
Regulation § under the Securities Act, (ii) in accordance with Rule 144
under the Securities Act, if available, or (iti) pursuant to an effective
registration statement under the Securities Act covering such sale or
transfer;

OR

{iiy  We are the beneficial owner of the Restricted ADSs or will be the
beneficial owner of the Restricted Shares upon withdrawal, and,
accordingly, we agree that (x) we will not offer, sell, pledge or
otherwise transfer the Restricted Shares except (i) to a person other
than a U.5. person (as defined in Regulation 8 under the Securities Act)
located outside of the United States (as defined in Regulation 5 under
the Securities Act) in a transaction complying with the requirements of
Regulation § under the Securities Act, (ii} in accordance with Rule 144
under the Securities Act, if available, or (iii) pursuant to an effective
registration statement under the Securities Act covering such offer,
sale, pledge or transfer, and (¥) we will not deposit or cause to be
deposited such Restricted Shares into any depositary receipt facility
established or maintained by a depositary bank in the United States
(including any such facility maintained by the Depositary).

B. We acknowledge that the Company and the Depositary will rely upon the truth and
accuracy of the foregoing certifications and agree that if any of the certifications made by us herein
are no longer accurate, we shall prompily notily the Depositary.

C. We agree and acknowledges that, prior to the issuance of the Restricted Shares upon
surrender of the Restricted ADSs, the undersigned shall pay to the Depositary (by wire transfer to the
Depositary™s account (ABA # 021000089, Citibank New York, Attn.: CitiADR Department, RE:
pSivida RADR [ssuance, A/CH# 3685-9028, all applicable fees of the Depositary (as set forth on
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Exhibit B to the Deposit Agreement), including, without limitation, a withdrawal fee of $0.04 per
Restricted ADS surrendered, pavable in connection with the delivery of the Restricted Shares.

D, We have confirmed with the Company that the Restricted Shares are deliverable to the
undersigned by means of the signed acknowledgement below,

Very truly yours,

[NAME OF SURRENDERING BUYER]
Mame:

Title:

Date:

Company Acknowledgement and Representations

In connection with the surrender of Restricted ADSs and requested withdrawal of
Restricted Shares by the person named above, we hereby acknowledge receipt of this Withdrawal
Certification and represent that the Restricted Shares to be released upon cancellation of the
Restricted ADSs surrendered hereby are freely deliverable under Australian law and the Constifution
of the Company.

PSIVIDA LIMITED

By:

Name:
Title:
Date:
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EXHIBIT D
to
Letter Agreement, dated as of August 24, 2005

(the “Letter Agreement”), by and between
pSivida Limited and Citibank, N.A.

RESALE ISSUANCE CERTIFICATION FOR UNRESTRICTED ADSs

[DATE], 2005

pSivida Limited
Level 12 BGC Centre
28 The Esplanade
Perth, WA 6000
Anstralia

By Hand

Citibank, N.A., as Depositary

c/o Agency & Trust Department
111 Wall Street, 15" Floor / Zone 8
Mew York, Mew York 10043
Attn.: Margie Beckman

By Mail

Citibank, N.A., Agency & Trust Department

111 Wall Street, 15" Floor, Zone §

MNew York, New York

Zip Code for Registered and Regular Mail: 10043
Zip Code for Overnight Mail: 10005

Attn: Margie Beckman

Re: pSivida Limited Restricted ADSs
Ladies and Gentlemen:

Referenee is hereby made to (i) the Deposit Agreement, dated as of January 24,
2005 (the “Deposit Agreement™), by and among pSivida Limited (the “Company™), Citibank,
M.A., as Depositary (the “Depositary™), and all Holders and Bencficial Owners of American
Drepositary Shares (the “ADSs") evidenced by American Depositary Receipts (the “ADRs")
issued thereunder, and (i) the Instructions Letter Agreement, dated as of August 24, 2003 (the
“Letter Agreement™), by and between the Company and the Depositary. Capitalized terms used
but not defined herein shall have the meanings given to them in the Letter Apreement or the
Deposit Agreement, as applicable.
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This Resale [ssuance Certification for Unrestricted ADSs is being provided in

connection with our request to the Depositary to exchange the Restricted ADE(s) evidencing the
Restricted ADSs and enclosed herewith for issuance and delivery of the ADSs to the purchaser
identified below.

L 20a0sdy 10

A.

The undersigned hereby certifies that:

the sale of ADSs by me to the purchaser(s) is registered under, and the terms of
such sale of ADSs are contemplated and described in, [describe the effective

registration statement] (the “Registration Statement™);

to my knowledge the purchaser of the ADSs was not, at the time of the purchase
of such ADSs, and will not be, at the time of the delivery of such ADSs to the
purchaser, an Affiliate of the Company or a person acting on behalf of such an
Affihate;

I am a *Selling Stockholder™ as provided for, and my contact information and
beneficial ownership information are properly identified, in the Registration
Statement, and 1 am engaging in the sale upon the terms, and in compliance with
all conditions, described in the Registration Statement;

to my knowledge no stop order suspending the effectiveness of the Regisiration
Statement or any part thereof has been issued (or with respect to any reports
incorporated therein by reference, under the Exchange Act) and no proceedings
for that purpose have been instituted or are pending or contemplated by the
Commission under the Securities Act;

I have made delivery, or will concurrently with the sale to the purchaser, make
delivery, to the purchaser(s) of a prospectus in accordance with, and in full
compliance with, the applicable requirements under the Securities Act (and the
regulations thereunder);

1 have not been advised by the Company that the sale by me of the ADSs to the
purchaser(s) is restricted by the Company on account of any “black-out”™ periods
as a result of U8, or Australian regulation or course of practice; and

(a) the Shares represented by the Restricted ADSs currently held by me, and
which will be represented by the ADSs upon the issuance thercof to the
purchaser(s) are validly issued, fully paid and non-assessable, and free of any
preemptive rights, (b) the Shares which will be represented by ADSs upon
issuance thereof to the purchasen(s) rank pari passu, in all respects, including,
without limitation, as to trading, settlement, distributions, liquidation and
preemptive rights, to the issued and outstanding Shares, and (c) I am the legal and
beneficial owner of the Restricted ADSs surrendered herewith and of the Shares
represented thereby and such Restricted ADSs and the Shares are free and clear of
any lien, security interest, option or other charge or encumbrance (other than the
restrictions set forth in the Deposit Agreement and the Letter Agreement).

E-2



B. The undersigned hereby requests that the Depositary: (1) accept, for the
issuance of Sale ADSs, the surrender of

Restricted ADR(s) Certificate Number(s):

evidencing

Restricted ADSs (CUSIP No.: 74439M J9 9), and

(it} following (%) confirmation of receipt by the Depositary of the surrender of the Restricted
ADR(s) provided for in (i) above, and (y) the Company’s acknowledgements and representations
below, issue and deliver “free” the following number of ADSs:

(CUSIP No.: 74439M 10 7)
to the purchaser at the following address:

1. If ADSs are to be issued and delivered by means of book-eniry transfer:

Mame of DTC Participant:
DTC Participant Account Mo,

Agccount Ne. for Purchaser at DTC
Participant (f/b/o information):

Onward Delivery instructions to
Purchaser;

Contact person at DTC Participant:

Daylime Telephone Number of
contact person at DTC Participant:

2. If ADSs are to be issued delivered in the form of an ADR certificate:

Mame of Purchaser:

Street Address:

City, State, and Country:

Mationality:

Social Security or Tax
Identification Number:
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C. The undersigned agrees and acknowledges that, prior to the issuance of the ADSs
requested in Section B(ii) above, it shall pay to the Depositary (by wire transter to the
Diepositary’s account (ABA # 021000089, Citibank New York, Attn.: CitiADR Department,

RE: pSivida RADR Issuance, AJC# 3685-9028, all applicable fees of the Depositary (as set forth
on Exhibit B to the Deposit Agreement), including, without limitation, a cancellation and
issuance fee of $0.04 per Restricted ADS cancelled and ADS issued, payable in connection with
the issuance and delivery of the ADSs.

D. The undersigned further agrees and acknowledges that the Company and the
Depositary will rely upon the truth and accuracy of the foregoing certifications and agrees that if
any of the certifications made herein are no longer accurate, it shall promptly notify the
Depositary,

Very truly yours,

[NAME]
[TITLE]
[DATE)
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