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PART 1
1
1.1

1.2

1.3

1.4

THE COMPANIES ACT 2006
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
SOBC Holdings Plc
(the Company)
(adopted by special resolution passed on 26 November 2014)

Interpretation and objects
Preliminary

No regulations or articles of association set out in any statute, or in any statutory
instrument or other subordinate legislation made under any statute, concerning
companies (including the regulations in the Companies (Model Articles)
Regulations 2008 (S| 2008/3229)) shall apply as the articles of association of the
Company. The following shall be the articles of association of the Company.

Words and expressions used in the Articles are defined in Article 2. Unless defined
in Article 2 (and unless the context requires otherwise), other words or expressions
contained in the Articles bear the same meaning as in the Act.

A reference in the Articles to any statute or statutory provision includes a reference
to any subordinate legislation made under it from time to time and shall, unless the
context requires otherwise, include any statutory modification or re-enactment of
any statute or statutory provision for the time being in force.

Any phrase in the Articles introduced by the terms including, include, in
particular or any similar expression shall be construed as illustrative and shall not
limit the sense of the words preceding those terms.

Defined terms
In the Articles, unless the context requires otherwise:

A Ordinary Share means an ordinary Share of 1 pence nominal value each in the
share capital of the Company having the rights attached thereto as set out in the
Articles;

Accepting Shareholder has the meaning given to it in Article 77.5;
accepting shareholder has the meaning given to it in Article 78.6;
Act means the Companies Act 2006;

acting in concert has the meaning given to it in the City Code on Takeovers and
Mergers published by the Panel on Takeovers and Mergers (as amended);

Address has the meaning when used in relation to electronic communications
given to it by section 1259 of the Act;
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PART 2

Stock Exchange means the London Stock Exchange plc;
Subsidiary has the meaning given in section 1159 of the Act;
Transfer Notice has the meaning given to it in Article 74.2;
United Kingdom means Great Britain and Northern Ireland;

UKLA means the United Kingdom listing authority which is the Financial Conduct
Authority (FCA) when performing its functions under Part VI of FSMA;

Uncertificated Proxy Instructions has the meaning given in Article 131.2;

Uncertificated Securities Regulations means the Uncertificated Securities
Regulations 2001 (including any modifications thereof or any regulation in
substitution therefor made under section 784 of the Act and for the time being in
force);

Uncertificated Share means a security title which is recorded in the relevant
register of securities as being held in uncertificated form and title to which may be
transferred by means of a Relevant System;

working day has the meaning given in section 1173 of the Act; and

writing, in writing or written means the representation or reproduction of words,
symbols or other information in a visible form by any method or combination of
methods, whether sent or supplied in electronic form, made available on a website
or otherwise.

Objects

Nothing in these Articles shall constitute a restriction on the objects of the
Company to do (or omit to do) any act and, in accordance with section 31(1) of the
Act, the Company's objects are unrestricted.

Directors

Directors' powers and responsibilities

4

Directors’ general authority

Subject to the Articles, the Directors are responsible for the management of the
Company's business, for which purpose they may exercise all the powers of the
Company.

Members' reserve power

The Members may, by special resolution, direct the Directors to take, or refrain
from taking, specified action.

No such special resolution invalidates anything which the Directors have done
before the passing of the resolution.

Delegation of power of the Board and committees

Subject to the Articles, the Board may by simple majority delegate any of the
powers which are conferred on them under the Articles:

(a) to such person or committee;
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57.3

57.4

58
58.1

58.2
58.3

58.4

59
59.1

59.2

60

A person to whom a forfeited Share is transferred is not bound to see to the
application of the consideration (if any) nor is that person's title to the Share
affected by any irregularity in or invalidity of the process leading to the forfeiture or
transfer of the Share.

If the Company sells a forfeited Share, the person who held it prior to its forfeiture
is entitled to receive from the Company the proceeds of such sale, net of any
commission, and excluding any amount which:

(a) was, or would have become, payable; and

(b) had not, when that Share was forfeited, been paid by that person in respect
of that Share,

but no interest is payable to such a person in respect of such proceeds and the
Company is not required to account for any money earned on them.

Surrender of Shares

A Member may surrender any Share:

(a) in respect of which the Board may issue a notice of intended forfeiture;
(b)  which the Board may forfeit; or

(c) which has been forfeited.

The Board may accept the surrender of any such Share.

The effect of surrender on a Share is the same as the effect of forfeiture on that
Share.

A Share which has been surrendered may be dealt with in the same way as a
Share which has been forfeited.

Payment of commissions on subscription for Shares

The Company may pay any person a commission in consideration for that person:
(a) subscribing, or agreeing to subscribe, for Shares; or

(b) procuring, or agreeing to procure, subscriptions for Shares.

Any such commission may be paid:

(a) in cash, or in fully paid or partly paid Shares or other securities, or partly in
one way and partly in the other; and

(b) in respect of a conditional or an absolute subscription.
Trusts not to be recognised

Except as required by law or otherwise in accordance with these Articles, no
person shall be recognised by the Company as holding any Share upon any trust,
and the Company shall not be bound by or compelled in any way to recognise any
interest in or right in respect of any Share, except an absolute right to the entirety
thereof in the Member.
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carried out as between the Members or different classes of Members. Any such
division may be otherwise than in accordance with the existing rights of the
Members, but if any division is resolved otherwise than in accordance with such
rights, the Members shall have the same right of dissent and consequential rights
as if such resolution were passed pursuant to section 110 of the Insolvency Act
1986. The liquidator may, with the like sanction, vest the whole or any part of the
whole of the assets in trustees on such trusts for the benefit of the Members as he
with the like sanction shall determine, but no Member shall be compelled to accept
any assets on which there is a liability.

154 Transfer or sale under section 110 Insolvency Act 1986

A resolution sanctioning a transfer or sale to another company duly passed
pursuant to section 110 of the Insolvency Act 1986 may in the like manner
authorise the distribution of any Shares ot other consideration receivable by the
liquidator among the Members otherwise than in accordance with their existing
rights, and any such determination shall be binding on all the Members, subject to
the right of dissent and consequential rights conferred by the said section.
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