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Chapter Six — The Share Capital of the Company and its Distribution

1. Per mitted Distributions

1.1

1.2

13.

Definitions

In this Chapter, the following terms shall be construed, in accordance with their
definition in Sections 301 and 302 of the Companies Law: “distribution”,
“acquisition”, “profits’, “profit test”, “adjusted financia statements’ and
“balances’.

Distribution of Profits

The Company shall not make any distribution except from its profits, provided that
the Company shall not make any distribution if there is a reasonable fear that such
distribution shall preclude the Company from having the ability to meet its present
and anticipated liabilities, as they become due. Notwithstanding the aforesaid, the
Company, with the approval of the Court, is entitled to make a distribution which
fails to meet the profit test.

Allotment for a Consideration Below the Par Vaue

In the event the Board of Directors decides to allot Shares having a par value, for
consideration which is less than their par value, including Bonus Shares, the
Company shall convert into share capital from its profits, premium on its Shares,
or any other source, included in its shareholders equity, as stated in its most recent
Financial Statements, an amount equal to the difference between the par value and
the consideration.

Even if the aforesaid is not done, with the approval of the Court, the Company
shall be entitled to make an alotment of Shares, for consideration which is less
than their par value.

2. Dividends and Bonus Shares

2.1.

Right to Dividends or Bonus Shares

2.1.1. A Shareholder of the Company shall have the right to receive
dividends or Bonus Shares, if the Company so decides in
accordance with Article 31.2 below, consistent with the rights
attaching to such Shares.



2.2.

2.3.

2.1.2.

2.13.

2.14.

2.15.

Dividends or Bonus Shares shall be distributed or allotted to
those who are registered in the Shareholder Register on the
date of the resolution approving the distribution or allotment
or upon a latter date, if another date is determined for this
purpose in same resolution (hereinafter: the “Determining
Date”).

In the event that the share capital of the Company consists of
Shares having various par values, dividends or Bonus Shares
shall be distributed in proportion to the par value of each
Share.

Subject to special rights conferred upon Shares in accordance
with the conditions of their allotment, profits of the Company
which the Company decides to distribute as a dividend or as
Bonus Shares shall be paid in proportion to the amount which
was paid or credited on the account of the par value of the
Shares, held by the Sharehol der.

In the event that it was not otherwise determined in the
conditions applicable to the allotment of the Shares or in a
resolution of the General Meeting, al the dividends or Bonus
Shares with respect to Shares, which were not fully pad
within the period in which the dividends or Bonus Shares are
paid, shall be paid in proportion to the amounts which were
actually paid or credited as paid on the par value of the Shares
during any part of said period (pro rata temporis).

Resolution of the Company with Respect to a Dividend or Bonus Shares

2.2.1.

2.2.2.

The Authority to Distribute Dividends or Bonus Shares

The resolution of the Company on the distribution of a dividend or
Bonus Shares to be distributed to the Shareholders according to their
respective rights and benefits, and on their time of payment, shall be
made by the Board of Directors.

Funds

The Board of Directors may, in its discretion, alocate to special
funds any amount whatsoever from the profits of the Company or
from the revaluation of its assets or its relative share in the
revaluation of assets of “branch companies,” and also to determine
the designation of these funds.

The Payment of Dividends

2.3.1.

Manner of Payment



2.3.2.

2.3.3.

Unless otherwise provided in the resolution with respect to the
distribution of the dividend, the Company may pay any dividend
with the withholding of any tax required by Law, by way of a
cheque to the order of the beneficiary alone, which should be sent by
means of registered mail to the registered address of the Shareholder
entitled thereto, or by way of a bank transfer. Any cheque, as stated,
shall be drawn up to the order of the person to whom it is intended.

In the event of registered joint holders, the cheque shall be passed to
the same Shareholder whose name is registered first in the
Shareholder Register with respect to the joint holding.

The sending of a cheque to a person whose name is registered in the
Shareholder Register as the holder of the Share upon the
Determining Date or, in the case of joint holders, to any of the joint
holders, shall serve as evidence with respect to al the payments
made in connection with same Shares.

The Company may decide that a cheque under a certain amount shall
not be sent and the amount of the dividend which was supposed to
be paid shall be deemed to be an unclaimed dividend.

An Unclaimed Dividend

The Board of Directors is entitled to invest the amount of any
unclaimed dividend for one year after it was declared or to utilize it
in any other manner to the benefit of the Company until it is
clamed. The Company shall not be obligated to pay interest or
Linkage on an unclaimed dividend.

Specific Dividend

In the event the Company declares a dividend, as provided in Article
31.2.1 above, it may decide that same dividend shall be paid,
entirely or partially, by way of the distribution of certain assets,
including fully paid Shares or bonds of any other company or in any
combination of these assets.

2.4. Manner of Capitalization of Profits and the Distribution of Bonus Shares

24.1.

Subject to the provisions of Article 30 above in the event of a
capitalization of profits and distribution of Bonus Shares, the
undistributed profits of the Company, or premium on Shares,
or funds derived from the revaluation of the assets of the
Company, or funds derived on the basis of equity from the



24.2.

24.3.

profits of “branch companies,” or from the revaluation of
assets of “branch companies’ and capital redemption funds
shall be capitalized and distributed among the Shareholders
entitled thereto, as per the provisions of Article 31.1 above, to
be held by the shareholders as capital, and that this capital,
entirely or partialy, shall be used on behalf of same
Shareholders as full payment, whether according to the par
value of the Shares or together with premium decided upon,
for Shares to be distributed accordingly, and that this
distribution or payment shall be received by same
Shareholders as full consideration for their portion of the
benefit in the capitalized amount, as determined by the Board
of Directors.

The provisions of this chapter six shall also apply to the distribution
of bonds.

The Company, in the resolution with respect to the
distribution of Bonus Shares, is entitled in accordance with
the recommendation of the Board of Directors, to decide that
the Company shall transfer to a specia fund, designated for
the future distribution of Bonus Shares, an amount the
capitalization of which shall be sufficient in order to allot to
anyone having at such time a right to acquire Shares of the
Company (including a right which can be exercised only upon
alater date), Bonus Shares at the par value which would have
been due to him had he exercised the right to acquire the
Shares shortly before the Determining Date, at the price of the
right in effect at such time. In the event that after the
Determining Date, the holder of said right shall exercise his
right to acquire the Shares or any part of them, the Board of
Directors shal alot to him fully paid Bonus Shares at such
par value and of such class, which would have been due to
him had he exercised shortly before the Determining Date the
right to acquire those Shares he actually acquired, by way of
an appropriate capitalization made by the Board of Directors
out of the special fund, as aforesaid. For the purpose of the
determination of the par value of the Bonus Shares which are
to be distributed, any amount transferred to the specia fund,
with respect to a previous distribution of previous Bonus
Shares shall be viewed as if it had aready been capitalized
and that Shares entitling the holders to the right to acquire
Shares of the Company were dready allotted as Bonus
Shares.

Upon the distribution of Bonus Shares, each Shareholder of
the Company shall receive Shares of a uniform class or of the



class which confers on its holder the right to receive the
Bonus Shares, as determined by the Board of Directors.

24.4. For purposes of carrying out any resolution pursuant to the
provisions of Article 30, the Board of Directors may settle, as
it deems fit, any difficulty arising with regard to the
distribution of Bonus Shares, and, in particular, to issue
certificates for fractions of Shares and sell such fractions of
Shares, in order to pay their consideration to those entitled
thereto, and also to set the value for the distribution of certain
assets and to decide that cash payments shall be paid to the
Shareholders on the basis of the value determined in such a
way, or that fractions whose value is less than NIS 0.01 shall
not be taken into account, pursuant to the adjustment of the
rights of all parties. The Board of Directors may pay cash or
convey these certain assets to trustees in trust in favor of those
people who are entitled to a dividend or to a capitalized fund,
asthe Board of Directors shall deem beneficial.

Acquisition of Shares

3.1.

3.2.

3.3.

34.

The Company is entitled to acquire or to finance an acquisition, directly or
indirectly, of Shares of the Company or securities convertible into Shares of the
Company or which could be exercised into Shares of the Company, including
incurring an obligation to take any of these actions, subject to the fulfillment of the
conditions of a permissible distribution, as stated in Article 30 above.

In the event that the Company acquired any of its Shares, such a Share shall
become a dormant Share, and shall not confer any rights, so long as it is in the
holding of the Company.

A subsidiary or another corporation in the control of the Company is entitled to
acquire Shares of the Company or securities convertible into Shares of the
Company or which can be exercised into Shares of the Company, including an
obligation to take any of these actions, to the same extent the Company may make
adistribution, so long as the board of directors of the subsidiary or the managers of
the acquiring corporation have determined that had the acquisition of the Shares
been carried out by the Company it would have been regarded as a permissible
distribution, as specified in Article 30 above. Notwithstanding the foregoing, an
acquisition by a subsidiary or by another corporation in the control of the
Company, which is not fully-owned by the Company, will be considered a
distribution of an amount equal to the product of the amount acquired multiplied
by the percentage of the rights in the capital of the subsidiary or in the capital of
said corporation which is held by the Company.

In the event that a Share of the Company is acquired by a subsidiary or by a
corporation in the control of the Company, the Share shall not confer any voting



rights, for so long as said Share is held by the subsidiary or by said controlled
corporation.

Chapter Seven —Insurance, Indemnification and Release of Officers

I nsur ance of Officers

4.1.

4.2.

The Company may insure the liability of an officer in the Company, to the fullest
extent permitted by Law.

Without derogating from the aforesaid, the Company may enter into an insurance
contract and/or arrange and pay al premiums in respect of an insurance contract,
for the insurance of the liability of an officer in the Company, resulting directly or
indirectly from an action or inaction by him (or together with other officers of the
Company) in his capacity as an officer in the Company, for any of the following:

4.2.1. The breach of the duty of care toward the Company or toward
any other person;

4.2.2. The breach of the duty of loyaty toward the Company
provided the officer has acted in good faith and had
reasonable grounds to assume that the action would not harm
the Company; and

4.2.3. A financial liability imposed on him in favor of another
person.

4.2.4. Any other matter in respect of which it is permitted or will be
permitted under Law to insure the liability of an officer in the
Company.

I ndemnification of Officers

5.1.

5.2.

The Company may indemnify an officer in the Company.to the fullest extent
permitted by Law. Without derogating from the aforesaid, the Company may
indemnify an officer in the Company as specified in Articles 34.2 through 34.4
below.

Indemnification in Advance

The Company may indemnify an officer in the Company for liability or expense he
incurs or that is imposed on him in consequence with an action or inaction by him
(or together with other officers of the Company) in his capacity as an officer in the
Company, asfollows:

52.1 Any financial liability he incurs or isimposed on him in favor
of another person in accordance with a judgment, including a



5.2.2.

5.2.3.

5.24.

judgment given in a settlement or a judgment of an arbitrator,
approved by the Court.

Reasonable litigation expenses, including legal fees, incurred
by the officer or which he was ordered to pay by the Court, in
the context of proceedings filed against him by the Company
or on its behalf or by athird party, or in a criminal proceeding
in which he was acquitted, or in a criminal proceeding in
which he was convicted of an offense which does not require
criminal intent.

Reasonable litigation expenses, including legal fees, incurred
by the officer due to such investigation or proceeding
conducted against him by an authority authorized to conduct
an investigation or proceeding, and which was ended without
filing an indictment against him and without the imposition of
a financia liability as a substitute for a criminal proceeding,
or that was ended without filing an indictment against him but
for which he was subject to a financial liability as a substitute
for a criminal proceeding relating to an offense which does
not require criminal intent, within the meaning of the relevant
termsin the Law.

Any other liability or expense in respect of which it is
permitted or will be permitted under Law to indemnify an
officer in the Company.

5.3. Indemnification in Advance

The Company may undertake in advance to indemnify an officer of the Company
in respect of the following matters..

5.3.1.

5.3.2.

Matters as detailed in Article 34.2.1 provided however, that
the undertaking to indemnify is restricted to events which in
the opinion of the Board of Directors are anticipated in light
of the Company’s activities at the time of granting the
obligation to indemnify, and is limited to a sum or
measurement determined by the Board of Directors to be
reasonable in the circumstances. The undertaking to
indemnify shall specify the events that, in the opinion of the
Board of Directors are expected in light of the Company’s
actual activity at the time of grant of the indemnification and
the sum or measurement which the Board of Directors
determined to be reasonable in the circumstances.

Matters as detailed in Article 34.2.2 and 34.2.3.



5.4.

5.3.3. Any other matter permited by Law.
Indemnification after the Fact

The Company may indemnify an officer in the Company for al kinds of events,
retrospectively, subject to any applicable Law

Release of Officers

6.1.

6.2.

6.3.

The Company shall not release an officer from hisliability for a breach of the duty
of care toward the Company, other than in accordance with the provisions of this
Article.

The Company may release an officer in the Company, in advance, from his
liability, entirely or partially, for damage in consequence of the breach of the duty
of care toward the Company.

Notwithstanding the foregoing, the Company may not release an officer from his
liability, resulting from any of the following events:

6.3.1. Thebreach of the duty of loyalty toward the Company.

6.3.2. The breach of the duty of care made intentionally or redkiedy
(“pezizut™);

6.3.3. An intentional act intended to unlawfully yield a personal
profit;

6.3.4. A crimina fine or a penalty imposed on him.

Chapter Eight —Liquidation and Reor ganization of the Company

Liguidation

7.1.

7.2.

In the event that the Company is liquidated, whether voluntarily or otherwise, the
liguidator, upon the approval of an Extraordinary Meeting, may make a
distribution in kind to the Shareholders of al or part of the property of the
Company, and he may with asimilar approval of the General Meeting, deposit any
part of the property of the Company with trustees in favor of the Shareholders, as
the liquidator with the aforementioned approval, deemsfit.

The Shares of the Company shall confer equal rights among them with respect to
capital amounts which were paid or which were credited as paid on the par value
of the Shares, in all matters pertaining to the refund of the capital and to the
participation in the distribution of the balance of the assets of the Company in
liquidation.

Reor ganization




8.1.

8.2.

Upon the sale of the property of the Company, the Board of Directors or the
liquidators (in case of aliquidation), if they are so authorized by aresolution of the
General Meeting of the Company adopted with a Special Magjority, may receive
fully or partially paid up Shares, bonds or securities of another company, either
Israeli or foreign, whether incorporated or which is about to incorporated for the
purpose of acquiring property of the Company, or any part thereof, and the
Directors (if the profits of the Company allow for it) or the liquidators (in case of a
liquidation) may distribute among the Shareholders the Shares or the securities
mentioned above or any other property of the Company without selling them or
depositing them with trustees on behalf of the Shareholders.

The General Meeting may, pursuant to a resolution adopted by a Special Mgjority,
decide on the valuation of the securities or of the aforementioned property at a
price and in the same manner as it deems appropriate and al the Shareholders shall
be obligated to accept any valuation or distribution, authorized in accordance with
the foregoing and to waive their rights in this matter, unless the Company is about
to liquidate or is in a liquidation process, of same lawful rights (if any) which
according to the provisions of the Law should not be atered or denied.

Chapter Nine— Miscellaneous

Notices

9.1.

9.2.

9.3.

9.4.

A notice or other document may be sent by the Company to any Shareholder
appearing in the Shareholder Register of the Company either personally or by way
of sending by registered mail, at the registered address of the Shareholder in the
Shareholder Register, or at such address as the Shareholder shall have provided in
writing to the Company as the address for the delivery of notices.

All the notices to be given to Shareholders, shall, in respect of Shares held jointly,
be given to the person whose name is mentioned first in the Shareholder Register,
and any notice given in such a manner shall be viewed as a sufficient notice to all
the joint Shareholders.

Any Shareholder registered in the Shareholder Register, with an address, whether
in lsrael or oversess, is entitled to receive, at such address, any notice heis entitled
to receive in accordance with the Articles of Association or according to the
provisions of the Law. Unless otherwise stated above, no person who is not
registered in the Shareholder Register shall be entitled to receive any notices from
the Company.

Any notice or other document which is sent to a Shareholder in accordance with
these Articles of Association shall be considered lawfully sent with respect to all
the Shares held by him (whether with respect to Shares held by him aone or held
by him jointly with others) even if same Shareholder had died by that time or had
become bankrupt or had received an order for its liquidation or if a trustee or a
liquidator or a receiver was appointed with respect to his Shares (whether the
Company was aware of it or not) until another person is registered in the



10.
11.
12.

13.

14.

Shareholder Register in his stead, as the holder thereof. The sending of a notice or
other document, as aforesaid, shall be viewed as a sufficient sending to any person
having aright in these Shares.

9.5.  Any notice or other document which was sent by the Company viaregistered mail,
to an addressin Israel, shall be considered sent within 72 hours from its posting at
the post office. In order to prove sufficient sending, it is enough to show that the
letter containing the notice or the document was addressed to the correct address
and was posted at the post office.

9.6. Any accidenta omission with respect to the giving of a notice of a Genera
Meeting to any Shareholder or the non-receipt of a notice with respect to a meeting
or any other notice on the part of whatever Shareholder shal not cause the
cancellation of a resolution taken at that meeting, or the cancellation of processes
based on such notice.

9.7.  Any Shareholder and any member of the Board of Directors may waive hisright to
receive notices or waive his right to receive notices during a specific time period
and he may consent that a General Meeting of the Company or a meeting of the
Board of Directors, as the case may be, shall be convened and held
notwithstanding the fact that he did not receive a notice with respect to it, or
notwithstanding the fact that the notice was not recelved by him within the
required time, in each case subject to the provisions of any Law prohibiting any
such waiver or consent.

Chapter 10 — Intentionally Deleted

I ntentionally Deleted

I ntentionally Deleted

I ntentionally Deleted

I ntentionally Deleted

Chapter 11— Compliance with the License/
Limitations on Owner ship and Control

Compliance

The Shareholders and the Company shall at all times comply with the terms of the
License and of any other telecommunications license held by the Company. Nothing
herein shall be construed as requiring or permitting the performance of any acts which are
inconsistent with the terms of the License and of any other telecommunications license
held by the Company. If any article of these Articles shall be found to be inconsistent
with the terms of the License and of any other telecommunications license held by the

10



15.

Company, the provisions of such Article shall be null and void, but the validity, legality
or enforceability of provisions of the other Articles shall not be affected thereby.

Limitations on Ownership and Control

15.1.

15.2.

This Article is to ensure that so long as and to the extent that any Operating Right
is conditional on or subject to any conditions or restrictions relating to ownership
or control over the Company imposed by the Ministry, the Company is so owned
and controlled. This Article shall not affect or influence in any way the
interpretation or application of Article 10A.

In this Article:

“Affected Share’ means any Share determined to be dealt with as such pursuant
to Article 44.4;

“Affected Share Notice” means a notice in writing served in accordance with
Article 44.5;

“Depositary” means a custodian or other person appointed under contractual
arrangements with the Company (or a nominee for such custodian or other person)
whereby such custodian or other person holds or is interested in Shares and which
issues securities evidencing the right to receive such Shares;

“Depositary Receipts’ means receipts or similar documents of title issued by or
on behalf of a Depositary;

“Depositary Shares’ means the Shares held by a Depositary or in which a
Depositary isinterested in its capacity as a Depositary;

“Intervening Act” means the refusal, withholding, suspension or revocation of
any Operating Right applied for, granted to or enjoyed by the Company, or the
imposition of any conditions or limitations upon any such Operating Right which
materially inhibit the exercise thereof, in either case by any state, authority or
person (including the Ministry) by reason of the activities of persons holding
Sharesin and/or controlling the Company;

“Ministry” means the Ministry of Communications and/or Minister of
Communications;

“Operating Right” means all or any part of any authority, permission, licence or
privilege applied for, granted to or enjoyed by the Company, including the
Licence, for the establishment, subsistence, maintenance and operation of a mobile
radio telephone system using the cellular method and the provision of mobile radio
telephone servicesto the public in I sradl;

“Permitted Maximum” means the maximum aggregate permitted number of
Relevant Shares specified by the Board of Directors in accordance with the terms

11



15.3.

of the Licence, any other requirements of the Ministry and any relevant
regquirements of Law;

“Relevant Person” means:

(@  any person who, without the approval of the Ministry, acquires, directly or
indirectly, any Means of Control (as defined in the Licence) in breach of
Section 21 of the Licence other than a person who falls within Article 10A;

or

(b)  any Interested Party (as defined in the Licence) who, or who has an Officer
Holder (as defined in the Licence) who, isin breach of Sections 23 or 24 of
the Licence other than a person who falls within Article 10A;

“Relevant Share” means any Share (other than a Share removed from the
Relevant Shares Register (defined in Article 44.3.2) pursuant to Article 44.3.5), in
which a Relevant Person has an interest or which is declared to be a Relevant
Share pursuant to Article 44.3.4;

15.3.1.

15.3.2.

15.3.3.

(@

(b)
(©)

The Board of Directors shall not register a person as a holder
of a Share unless the person has given to the Board of
Directors a declaration (in a form prescribed by the Board of
Directors) signed by him or on his behalf, stating his name,
nationality, that he is not a Relevant Person falling within
paragraphs (c) or (d) of the definition of that term and other
information required by the Board of Directors.

The Board of Directors shal maintain a register (the
“Relevant Shares Register”), in which shal be entered
particulars of any Share which has been:

acknowledged by the holder (or by a joint holder) to be a
Relevant Share;

declared to be a Relevant Share pursuant to Article 44.3.4; or

determined to be an Affected Share pursuant to Article
44.4.2.;

and which has not ceased to be a Relevant Share. The particulars in
the Relevant Shares Register in respect of any Share shall include
the identity of the holder or joint holders and information requested
by and supplied to the Board of Directors.

Each registered holder of a Share which has not been
acknowledged to be a Relevant Share who becomes aware

12



15.4.

15.3.4.

15.35.

154.1.

154.2.

that such Share is or has become a Relevant Share shall
forthwith notify the Company accordingly.

The Board of Directors may notify in writing the registered
holder of a Share which isnot in the Relevant Shares Register
and appears to be a Relevant Share, requiring him to show
that the Share is not a Relevant Share. Any person to whom
such notice has been issued may within 21 clear days after
the issue of the notice (or such longer period as the Board of
Directors may decide) represent to the Board of Directors why
such Share should not be treated as a Relevant Share but if,
after considering such representations and other relevant
information, the Board of Directorsis not so satisfied, it shall
declare such Share to be a Relevant Share and treat it as such.

The Board of Directors shall remove a Relevant Share from
the Relevant Shares Register if the holder of the Relevant
Share gives to the Board of Directorsa declaration (in aform
prescribed by the Board of Directors), together with such
other evidence as the Board of Directors may require, which
satisfies it that such Share is no longer, or should not be
treated, as a Relevant Share.

Article 44.4.2 shall apply for so long as the Company holds or
enjoys any Operating Right where the Board of Directors
determines that it is necessary to take steps to protect any
Operating Right because an Intervening Act is contemplated,
threatened or intended, may take place or has taken place;

Where a determination has been made under Article 44.4.1,
the Board of Directars shall take such of the following steps as
they consider necessary or desirable to overcome, prevent or
avoid an Intervening Act:

154.2.1. the Board of Directors may remove any Director from

office, by a resolution passed by a majority of 75 per
cent or more of the other Directors present and voting
at the relevant meeting;

15.4.2.2. the Board of Directors may seek to identify those

Relevant Shares which gave rise to the determination
under Article 44.4.1 and by a resolution passed by a
majority of 75 per cent or more of the Directors
present and voting at the relevant meeting deal with
such Shares as Affected Shares; and

13



155.

15.6.

15.7.

15.8.

15.4.2.3. when the aggregate number of Relevant Shares in the
Relevat Shares Register exceeds the Permitted
Maximum, the Board of Directors may deal with the
Relevant Shares which it decides, by a resolution
passed by a majority of 75 per cent or more of the
Directors present and voting at the relevant meeting,
are in excess of the Permitted Maximum as Affected
Shares.

The Board of Directors shall give an Affected Share Notice to the registered holder
of any Affected Share and state that Article 44.6 is to be applied forthwith in
respect of such Affected Share. The registered holder of the Affected Share may
within 21clear days after the issue of the notice (or such longer period as the Board
of Directors may decide) represent to the Board of Directors why such Share
should not be treated as an Affected Share and if, after considering such
representations and other relevant information, the Board of Directors considers
that the Share should not be treated as an Affected Share it shal forthwith
withdraw the Affected Share Notice and Article 44.6 shall no longer apply to the
Share.

An Affected Share in respect of which an Affected Share Notice has been served
shall be treated as a dormant share (as defined in section 308 of the Companies
Law) except that the registered holder of the Affected Share shall continue to have
the right to receive dividends and other distributions of the Company and
participate in bonus or rights issues of the Company in respect of such Share.

In deciding which Shares are to be treated as Affected Shares, the Board of
Directors shall have regard to the Relevant Shares which in its opinion have
directly or indirectly caused the determination under Article 44.4 and the
chronological order in which Relevant Shares have been entered in the Relevant
Shares Register (and accordingly treat as Affected Shares those Relevant Shares
entered in the Relevant Shares Register most recently) except where such criterion
would in their opinion be inequitable, in which event the Board of Directors shall
apply such other criterion or criteria as they may consider appropriate.

Subject to the other provisions of this Article 44, the Board of Directors shall be
entitled to assume without enquiry that:

15.8.1. dl Shares not in the Relevant Shares Register and not falling
within clause 44.8.2 are neither Relevant Shares nor Shares
which would be or be capable of being treated as Affected
Shares; and

15.8.2. all or some ecified number of the Shares are Relevant
Shares falling within paragraphs (a)-(b) in the definition of
that term if they (or interests in them) are held by a
Depositary, trustee, registration or nominee company or other
agent unless and for so long as, in respect of any such Shares,
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it is established to their satisfaction that such Shares are not
Relevant Shares.

15.9. Any resolution or determination of, or any decision or the exercise of any
discretion or power by, the Board of Directors or any one of the Directors under
this Article 44 shall be fina and conclusive.

15.10.

15.10.1.

15.10.2.

On withdrawal of the determination under Article 44.4.1, the
Board of Directors shall cease to act pursuant to such
determination and inform every person on whom an Affected
Share Notice has been served that Article 44.6 no longer
applies in respect of such Share. The withdrawa of such a
determination shall not affect the validity of any action taken
by the Board of Directors under this Article whilst that
determination remained in effect and such actions shall not be
open to challenge on any ground whatsoever.

The Board of Directors shall, so long asit acts reasonably and
in good faith, be under no liability to the Company or to any
other person for faling to treat any Share as an Affected
Share or any person as a Relevant Person in accordance with
this Article and it shall not be liable to the Company or any
other person if, having acted reasonably and in good faith it
determines erroneoudly that any Share is an Affected Share, or
any person is a Relevant Person or on the basis of such
determination or any other determination or resolution, they
perform or exercise their duties, powers, rights or discretions
under this Articlein relation to such Share.

15.11. A person who has an interest in Shares by virtue of having an interest in
Depositary Receipts shall be deemed to have an interest in the number of Shares
represented by such Depositary Receipts and not (in the absence of any other
reason why he should be so treated) in the remainder of the Depositary Shares held
by the relevant Depositary.

* * * * %
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