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Company No. 5419021

1.1

2.1

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of

MAX PETROLEUM PLC

(Adopted by Written Resolution passed on 13" September 2005)

PRELIMINARY

The regulations in Table A as in force at the date of the incorporation of the Company

shall not apply to the Company.

DEFINITIONS

In these Articles, except where the subject or context otherwise requires:

"Act"

"Articles"

"auditors"

"the board"

"clear days"

"communication and

means The Companies Act 1985 including any
modification or reenactment thereof for the lime
being in force;

means these articles of asscocialion as allered
from time to time by special resolution:

means the auditors for the lime being of the
Company;

means the directors or any of them acling as the
board of directors of the Company:

means the pericd excluding the day when a
notice is given or deemed to be given and the
day for which it is given or on which it is to take
effect;
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electronic cemmunication”

“cREsTII

“Deferred Shares™

"diroctor"

"employees' share scheme"

"holder™

"member"

"Memorandum"

"office™

"Ordinary Shares"

llpa]dll

"register”

“Recognised Person”

“the Regulations"

"seal"

have the same meaning as in the Electronic
Communications Act 2000:

means the relevant system operated by
CrestCo Limited pursuant to the Regulations,
which enables title to shares or other securities
to be evidenced and transferred without a
written instrument:

means the deferred shares of 14.99 pence each
in the capital of the Company;

means a direclor of the Company:;

has the meaning ascribed therete by Section
743 of the Act;

means in relation to any shares the person
whose name is entered in the register as the
holder of such shares:

means a member of the Company;

means the memorandum of association of the
Company as amended from time to time;

means the registered office of the Company;

means the ordinary shares of 0.01 pence each
in the capital of the Company;

means paid or credited as paid;

means the register of members of the
Company,

means a recognised clearing house or a
nominee of a recognised clearing house or of a
recognised invesiment exchange, each of which
terms has the meaning given to it by section
185{4) of the Act;

means the Uncertificated Securities Regulations
2001 and includes {i) any enactment or
subordinate legislation which amends or
supersedes those regulations and (i) any
applicable rules made under those regulations
or under any such enactment or subordinate
legislation for the time being in force;

means the common seal of the Company and

includes any official seal kept by the Company
by virlue of Section 39 or 40 of the Act;

&5
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31

3.2

3.3

3.4

3.5

3.6

3.7

"secretary" means the secretary of the Company and
includes a joint, assistant, deputy or temporary
secretary and any other perscn appointed to
perform the dulies of the secretary;

"United Kingdom" means Great Britain and Northern Ireland.

CONSTRUCTION

References to a document being executed include references to its being executed
under hand or under seal or by any other method.

References to writing include references to any visible substilute for writing and to
anylhing partly in one form and partly in another form.

Words denoting the singular number include the plural number and vice versa: words
denoling the masculine gender include the feminine gender; and words dencling
persons include corporations,

Save as aforesaid any words or expressions defined in the Act (but excluding any
modification thereof not in force at the date of adoption of these Articles) shall, if not
inconsistent with the subject or context, bear the same meaning in these Articles,

Subject to the preceding paragraph, references to any provision of any enaciment or
of any subordinate legislation {as defined by Section 21(1} of the Interpretation Act
1978) include any modification or re-enactment of that provision for the time being in
force.

Headings are inserted for convenience only and do not affect the construction of
these Articles.

In these Aricles:

(a) powers of delegation shall not be restrictively construed but the widest
interpretation shall be given thereto;

{b) the word “board” in the context of the exercise of any power contained in
these Articles includes any commiltee consisting of one or more directors,
any director holding execulive office and any local or divisional board,
manager or agent of the Campany to which or, as the case may be, to whom
the power in question has been delegated;

(c) no power of delegation shall be limited by the existence or, except where
expressly provided by the terms of delegation, the exercise of that or any
other power of delegation; and

(d} except where expressly provided by the terms of delegation, the delegation of
a power shall not exclude the concurrent exercise of that power by any other
body or person who is for the lime being authorised to exercise it under these
Articles or under ancther delegation of the power.
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4. SHARE CAPITAL

4.1  Share Capital

The share capital of the Company on the adoption of these Articles is £60,000,000
divided into 400,000,000 Ordinary Shares and 400,000,000 Deferred Shares.

4.2 Deferred Shares

Notwithstanding any other provision of these Articles the Deferred Shares shall be
issued with the following rights and restrictions:

(a)

(b)

{c)

(d)

(e)

(f)

as regards income:

the Deferred Shares shall not entitie the holders thereof to receive any
dividend or other distribution;

as regards voling:

the Deferred Shares shall not entitle the holders thereof 1o receive nolice of or
to attend or vote at any general meeting of the Company:;

as regards capital:

on a return of capital en a winding up the holders of Deferred Shares shall
only be entilled to receive the amount paid up on such shares after the
holders of the Ordinary Shares have received the sum of 0.01p for each
Ordinary Share held by them and shall have no other right to participate in the
assets of the Company;

as regards transfers:

the Company is authorized at any time to appoint any person to execute on
behalf of the holders of the Deferred Shares a transfer thereof andfor an
agreement to transfer the same, without making any payment to the holders
thereof, to such persons as the Company may determine shall be the holders
thereof and beneficially enlitled thereto;

as regards variation of rights, neither:

{i} the passing by the Company of any resolution for a reduction of
capital involving the cancellation of Deferred Shares without any
repayment of capital in respect thereof, or a reduction of share
premium account, or the obtaining by the Company or the making by
the Court of an order confirming any such reduction of capital or share
premium account or the making effective of such order: nor

(ii) the purchase by the Company in accordance with the provisions of the
Act of any of its own shares or other securities or the passing of a
resolution to permit any such purchase:

shall constitute a variation or abrogation of the rights attaching to the Deferred
Shares; and

as regards further issues:
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4.3

4.4

4.5

4.6

4.7

5.1

the rights conferred by the Deferred Shares shall not be varied or abrogated
by the creation or issue of further shares ranking pari passu with or in pricrity
1o the Deferred Shares.

Shares with special rights

Subject to the provisions of the Act and without prejudice to any rights attached to
any existing shares or class of shares, any share may be issued with such rights or
restrictions as the Company may by ordinary resolution determine or, subject to and
in default of such determination, as the board shall determine.

Allotment

Subject to the provisions of the Act relaling to authorily, pre-emption rights or
otherwise and of any resolution of the Company in general meeling passed pursuant
to these provisions, and, in the case of redeemable shares, the provisions of
Article 4.5;

(a) all unissued shares for the time being in the capital of the Company shall be
at the disposal of the board: and

{b} the board may (subject as aforesaid) allot (with or without conferring a right of
renunciation), grant options over, or otherwise dispose of them to such
persons, on such terms and conditions, and at such times as it thinks fit.

Redeemable shares

Subject to the provisions of the Act, and without prejudice to any rights attached to
any existing shares or class of shares, shares may be issued which are to be
redeemed or are to be liable to be redeemed at the option of the Company or the
holder on such terms and in such manner as may be provided by these Arlicles.

Commissions

The Company may exercise all powers of paying commissions or brokerage
conferred or permitied by the Act. Subject to the provisions of the Act, any such
commission or brokerage may be salisfied by the payment of cash or by the
allotment of fully or partly paid shares or parily in one way and partly in the olher.

Trusts nol recognised

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and (except as othenwise provided by ihese Articles or by
law) the Company shall not be bound by or recognise any interest in any share {or in
any fractional part of a share) except an absolute right to the entirety of the shares
(or fractional part of the share) in ihe holder.

VARIATION OF RIGHTS
Method of varying rights

Subject to the provisions of the Act, if at any time the capital of the Company is
divided into different classes of shares, the rights altached to any class may (unless
otherwise provided by the terms of issue of the shares of that class) be varied or
abrogated, whelher or not the Company is being wound up, either;
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9.2

6.1

{(a) with the consent in writing of the holders of three quarters in nominal value of
lhe issued shares of the class which consent shall be by means of one or
more instruments or contained in one or more electronic communications sent
to such address (if any) for the time being notified by or en behalf of the
Company for that purpose or a combination of both: or

{b) wilh the sanction of an extraordinary resolution passed at a separate general
meeting of the holders of the shares of the class

but not othenwise.
When rights deemed to be varied

For the purposes of Article 5.1, unless otherwise expressly provided by the rights
attached to any shares or class of shares, those rights shall be deemed to be varied
by:

{a) the reduction of the capital paid up on those shares otherwise than by a
purchase or redemption by the Company of its own shares; and

(b) the allotment of other shares ranking in priority for payment of a dividend or in
respect of capital or which confer on the holders voting rights more favourable
than those conferred by such first mentioned shares:

but shall not otherwise be deemed te be varied by:

{c) the creation or issue of olher shares ranking pari passu with, or subsequent
to, such first mentioned shares or by the purchase or redemption by the
Company of any of its own shares.

SHARE CERTIFICATES
Issue of cerificates

Every member, upon becoming the holder of any shares (except Deferred Shares
and except a Recognised Person in respect of whom the Company is not required by
law to complete and have ready for delivery a certificate} shall be entitled, without
payment, to one certificate for all the shares of each class held by him {and, on
transferring a part of his holding of shares of any class, to a certificate for the balance
of his holding of certificated shares) or several certificates each for one or more of his
shares upon payment for every cerlificate after the first of such reasonable sum as
the board may from time to time determine. Subject to Aricle 34.1 every cerlificate
shall:

(a) be sealed with the seal or executed in accordance wilh Article 34.2: and

{b) shall specify the number, class and distinguishing numbers (if any) of the
shares to which it relates and the amount or respeclive amounts paid up
thereon.

The Company shall not be bound to issue more than one certificate for shares held
jointly by several persons and delivery of a certificate to one joint holder shall be a
sufficient delivery to all of them. Shares of different classes may not be included in
ihe same cerificate.
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6.2

6.3

CREST

Nothing in these Aricles shall preclude any share or other security of the Company
from being issued, held, registered, converted, transferred or otherwise dealt with in
uncertificated form in accordance with the Regulations and any rules or requirements
laid down from time to time by CREST or any other relevant system cperated
pursuant to the Regulations.

In relation to any share or other securily which is in uncertificated form, these Aricles
shall have effect subject to the provisions of the Regulations and (so far as consistent
with them) to the following provisions:

(a) lhe Company shall not be obliged o issue a cerlificate evidencing tille to
shares and all references to a cerlificate in respect of any shares or securities
held in uncertificated form in these Aricles shall be deemed inapplicable to
such shares or securilies which are in uncertificated form and furthermore
shall be interpreted as a reference to such form of evidence of fitle to
uncertificated shares or securities as the Regulations prescribe or permit;

{b) the registration of fille to and ftransfer of any shares or securilies in
uncertificated form shall be effected in accordance with the Regulations and
there shall be no requirement for a written instrument of transfer;

(c) a properly authenlicated dematerialised instruction given in accordance with
the Regulations shall be given effect in accordance with the Regulations;

{d) any communicalion required or permitted by these Arlicles fo be given by a
person to the Company may be given in accordance with and in any manner
(whether or not in writing) prescribed or permitted by the Regulalions;

{e) if a situation arises where any provisions of these Articles are inconsistent in
any respect with the terms of the Regulations in relation to shares or
securilies of the Company which are in uncertificated form then:

(i) the Regulations will be given effect thereto in accordance with their
terms; and

i) the directors shall have power to implement any procedures as they
may think fit and as may accord with the Regulations for the recording
and transferring of fitle to shares and securities in uncerificated form
and for the regulation of those proceedings and the persons
responsible for or involved in their operation.

The directors shall have the specific powers to elect, wilhout further cansultation with
the holders of any shares or securities of the Company (except where such shares or
securilies are constituted by virtue of some other deed, document or other source),
that any single or all classes of shares and securities of the Company become
capable of being traded in uncenrtificated form in accordance with the Regulations on
CREST or any other Operator {as defined in the Regulations) of a relevant system.

Replacement cerificates
If a share cerlificate is defaced, worn out, lost or destroyed, it may be renewed on

such terms (if any) as to evidence and indemnity {with or without security) and
payment of any exceptional out-of-pocket expenses reasonably incurred by the
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7.1

7.2

7.3

7.4

8.1
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Company in investigaling evidence and preparing the requisite form of indemnity as
the board may determine but otherwise free of charge, and (in the case of
defacement or wearing out) on delivery up of the old certificate.

LIEN
Company to have lien on shares

The Company shall have a first and paramount lien on every share {not being a fully
paid share) for all moneys payable to the Company {whether presenlly or not} in
respect of that share. The board may at any time (generally or in particular cases)
waive any lien or declare any share to be wholly or in part exempt from the provisions
of this Aricle. The Company's lien on a share shall extend to any amount (including
dividends) payable in respect of it.

Enforcement of lien by sale

The Company may sell, in such manner as the board determines, any share on
which the Company has a lien if a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after notice has been given to the
holder of the share or to the person entitled to it in consequence of the death or
bankruptey of the holder or olherwise by operation of law, demanding payment and
stating that if the notice is not complied with the shares may be sold.

Giving effect to sale

To give effect to any such sale the board may authorise some person to execule an
instrument of transfer of the shares sold to, or in accordance with the directions of,
the purchaser. The transferee shall not be bound to see to the application of the
purchase money nor shall his tille to the shares be affected by any irregularity in or
invalidity of the proceedings in relation to the sale,

Application of proceeds

The net proceeds of the sale, after payment of the costs, shall be applied in or
lowards payment or satisfaction of so much of the sum in respect of which the lien
exists as is presently payable. Any residue shall (upon surrender to the Company for
cancellation of the certificate for the shares sold and subject to a like lien for any
moneys not presently payable as existed upon the shares before the sale} be paid to
the person entilled to the shares at the date of the sale.

CALLS ON SHARES
Power to make calls

Subject to the terms of allotment, the board may from time to time make calls upon
the members in respect of any moneys unpaid on their shares {whether in respect of
nominal value or premium). Each member shall {subject to receiving at least
fourteen clear days' nolice specifying when and where payment is tc be made) pay to
the Company the amount called on his shares as required by the notice. A call may
be required to be paid by instalments. A call may be revoked in whole or part and
the lime fixed for payment of a call may be postponed in whole or part as the board
may determine. A person on whom a call is made shall remain liable for calls made
on him even if the shares in respect of which the call was made are subsequently

transferred.
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8.2

8.3

8.4

8.5

8.6

8.7

9.1

Time when call made

A call shall be deemed to have been made at the time when the resolution of the
board autherising the call was passed.

Liability of joint holders

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

Interest payable

If a call or any instalment of a call remains unpaid in whole or in part after it has
become due and payable the person from whom it is due and payable shall pay
interest on the amount unpaid from the day it became due and payable until it is paid
at the rate fixed by the terms of allotment of the share or in the notice of the call ar, if
no rate is fixed, such rate, not exceeding 15 per cent. per annum or, if higher, the
appropriate rate (as defined by the Act), as may be determined by the board, but the
board may waive payment of such interest wholly or in part in respect of any
individual member,

Deemed calls

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be a call duly made and notified and payable on the date so fixed or in accardance
with the terms of the allotment, and if it is not paid the provisions of these Aricles
shall apply as if that amount had become due and payable by virtue of a call duly
made and nolified.

Differentiation on calls

Subject to the terms of allotment, the board may make arrangements on the issue of
shares for a difference between the allottees andfor holders in the amounts and
times of payment of calls on their shares.

Payment of calls in advance

The board may, if it thinks fit, receive from any member all or any part of the moneys
uncalled and unpaid on any share held by him and such payment in advance of calls
shall extinguish pro tanto the liability on the shares in respect of which it is made.
The Company may pay on all or any of the moneys so advanced (until they would but
for such advance become presenlly payable) interest at such rate not exceeding
(unless the Company by ordinary resolution otherwise directs) 15 per cent per annum
or, if higher, the appropriate rate {as defined in the Act).

FORFEITURE AND SURRENDER
Notice requiring payment of call

If a call or any instalment of a call remains unpaid in whole or in part after it has
become due and payable, the board may give to the person from whom it is due not
less than fourteen clear days' nolice in writing requiring payment of the amount
unpaid together with any interest which may have accrued and any cosls, charges
and expenses incurred by the Company by reason of such non-payment. The nolice
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9.2

8.3

9.4

9.5

9.6

shall name the place where payment is to be made and shall state that if the notice is
not complied with the shares in respect of which the call was made will be liable to be
forfeited.

Foerfeilure for non-compliance

If that notice is not complied wilh, any share in respect of which it was given may, at
any time before the payment required by the notice has been made, be forfeited by a
resclution of the board and the forfeiture shall include all dividends or other moneys
payable in respect of the forfeited shares and not paid before the forfeiture. When
any share has been forfeited, notice of the forfeiture shall be served upon the person
who was before the forfeiture the holder of the share, and an entry of such notice
having been given and of the forfeiture with the date thereof shall forthwith be made
in the register opposite the entry of the share. No forfeiture shall be invalidated by
any cmission or neglect to give such notice or to make such entries.

Sale of forfeited shares

Subject to the provisions of the Act, a forfeited share shall be deemed to belong to
the Company and may be sold, re-allotted or otherwise disposed of on such terms
and in such manner as the board determines, either to the person who was before
the forfeiture the holder or to any other person, and at any time before sale,
re-allotment or other disposal, the forfeiture may be cancelled on such terms as the
board thinks fit. Where for the purposes of ils disposal a forfeiled share is to be
transferred to any person the board may authorise some person o execute an
instrument of transfer of the share to that persan. The Company may receive the
consideration given for the share on its disposal and may register the fransferee as
holder of the share.

Liability following forfeiture

A person any of whose shares have been forfeited shall cease to be the holder of
them and shall surrender to the Company for cancellation the cerlificate for the
shares forfeited. Such person shall remain liable to the Company for all moneys
which at the date of forfeiture were presently payable by him to the Company in
respect of those shares with interest thereon at the rate at which interest was
payable en those moneys before the forfeiture or, if no interest was so payable, at
such rate, not exceeding 15 per cent. per annum or, if higher, the appropriate rate (as
defined in the Act) as the board may determine, from the date of forfeiture until
payment. The beoard may waive payment wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration received on their disposal.

Surrender

The board may accept the surrender of any share which it is in a position to forfeit
upon such terms and conditions as may be agreed. Subject to those terms and
conditions, a surrendered share shall be treated as if it had been forfeited.

Extinction of rights

The forfeiture of a share shall involve the extinction at the time of forfeiture of all
interest in and all claims and demands against the Company in respect of the share
and all olher rights and liabilities incidental to the share as between the person
whose share is forfeited and the Company, except only such of those rights and

W RFerguroniMax PotroleumiListog Mew Artcles'Mew Articles - fied at CH - 11.0.5 doc ﬂ

12



9.7

10.
10.1

10.2

10.3

liabilities as are by these Arlicles expressly saved, or as are by the Act given or
imposed in the case of past members.

Evidence of forfeiture or surrender

A statutory declaration by a director or the secrelary that a share has been duly
forfeited or surrendered on a specified date shall be conclusive evidence of the facts
stated in it as against all persons claiming to be enlfitled to the share and ihe
declaration shall (subject to the execulion of an instrument of transfer if necessary)
constitute a good itle to the share. The person to whom the share is disposed of
shall not be bound to see to the application of the purchase money, if any, nor shall
his title to the share be affected by any irregularity in, or invalidity of, the proceedings
in reference o the forfeiture, surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES
Form and execution of transfer

The instrument of transfer of a share may be in any usual form or in any other form
which the board may approve and shall be signed by or on behalf of the transferor
and, unless the share is fully paid, by or on behalf of the transferee. An instrument of
transfer need not be under seal. Nothing in this Article or the provisions hereinafter
shall preclude the transfer of shares or other securities of the Company in
uncertificated form in accordance with the terms of Adicle 6.2 and any references
contained in these Aricles in relation to the execution of any instrument of transfer or
the registration of any transfer of shares or other securities of the Company in
uncerlificated form shall be read in accordance with the terms of Article 6.2,

Transfers of parlly paid shares

The board may, in its absclule discretion and without giving any reason, refuse to
register the transfer of a share which is not fully paid or on which the Company has a
lien.

Invalid transfers

The board may also refuse to register the transfer of a share unless the instrument of
transfer:

(a} is lodged, duly stamped, at the office or at such olher place as the board may
appoint accompanied by the certificate for the shares to which it relates and
such cther evidence as the board may reasonably require to show the right of
the transferor to make the transfer;

{b) is in respect of only one class of shares; and
(c) is in favour of not more than four transferees.

In the case of a transfer by a Recognised Person, the lodgement of share certificates
will only be necessary if and to the extent that cerificates have been issued in

respect of the shares in question,
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10.4

10.5

10.6

10.7

1.

11.2

Notice of refusal to register

If the board refuses to register the transfer, it shall within two manths after the date
on which the instrument of transfer was lodged with the Company send to the
transferee notice of the refusal.

Suspension of registration

The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods (not exceeding thirty days in any year)
as the board may determine.

No fee payable on registration

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share.

Retention of transfers

The Company shall be entilled to retain any instrument of transfer which is
registered, but any instrument of transfer which the board refuses to register shall be
returned to the person lodging it when notice of the refusal is given,

TRANSMISSION OF SHARES
Transmission

If a member dies the survivor or survivers where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company as having any title to
his interest; but nothing herein contained shall release the estate of a deceased
member (whether a sole or joint holder) from any liability in respect of any share held
by him,

Elections permittedirequired

A person becoming entilled to a share in consequence of the death or bankruptey of
a member or otherwise by operation of law may, upon such evidence being produced
as the board may properly require as to his enlitlement, elect either to become the
holder of the share or to have some person nominated by him registered as the
transferee. If he elects to become the holder he shall give notice to the Company to
that effect. If he elects to have another person registered, he shall execute an
instrument of transfer of the share to that person. All the provisions of these Articles
relating to the transfer of shares shall apply to any such notice or instrument of
transfer as if it were an instrument of transfer executed by the member and the death
or bankruptcy of the member or other event giving rise to the transmission had not
occurred,

The board may at any time give notice requiring any such person to elect either to be
registered himself or to transfer the share and if the notice is not complied with within
sixty days the board may thereafter withhold payment of all dividends or other
maoneys payable in respect of the share unlil the requirements of the notice have

been complied with.
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11.3

12,

12.1

12.2

12.3

Rights of persons enlitled by transmission

A person becoming enlitled to a share in consequence of the death or bankruptcy of
a member or otherwise by operation of law shall, upon such evidence being
produced as the board may properly require as to his entillement and subject to the
requirements of Article 11.2, have the same rights in relation to the share as he
would have had if he were the holder of the share. That person may give a
discharge for all dividends and other moneys payable in respect of the share, but he
shall net, before being registered as the holder of the share, be entitled in respect of
it to receive notice of or to attend or vote at any meeling of the Company or to
receive notice of or to attend or vote at any separate meeting of the holders of any
class of shares in the Company.

ALTERATION OF SHARE CAPITAL
Alterations by ordinary resclution

The Company may by ordinary resolution:

(a) increase its share capilal by such sum to be divided into shares of such
amount as the resolution prescribes;

{b) consolidate and divide all or any of its share capital into shares of larger
amount than its exisling shares;

{c) subject to the provisions of the Act, sub-divide its shares, or any of them, inlo
shares of smaller amount than is fixed by the Memorandum and the
resolution may determine that, as between the shares resulling from the
sub-division, any of them may have any preference or advantage as
compared with the olhers; and

(d) cancel shares which, at the date of the passing of the resclution, have not
been taken or agreed to be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled.

New shares subject to these Aricles

All new shares shall be subject to the provisions of these Articles with reference to
payment of calls, lien, forfeiture, transfer, transmission and olherwise, and, unless
otherwise provided by these Arlicles, by the resclution creating the new shares or by
the conditions of issue, the new shares shall be unclassified shares.

Fraclions arising

Whenever as a result of a consolidation or sub-division of shares any fractions arise,
the board may settle the matter in any manner it deems fit and in particular may sell
shares representing fractions to which any members would olherwise become
entitled to any person {including, subject to the provisions of the Act, the Company)
and distribute the net proceeds of sale in due proportion among those members, and
the board may authorise some person to execute an instrument of transfer of the
shares lo, or in accordance with the directions of, the purchaser. The purchaser shall
not be bound to see to the application of the purchase moneys nor shall his title to
the shares be affected by any irregularity in or invalidily of the proceedings in relation

to the sale,
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