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PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OQF ASSOCIATION OF
Scancell Heldings plc
1 The Company’s name & " Scancell Haldings plc”
2. The Company's registered ofhce s to be situated in England and VWales,
3.1 The object of the Compeny & to carry on business as a genersl
commercial company.
32 Without preudice to the generahty ot the cbject and the powers of the

Company derrved from section 34 of the Act the Company has power to do all or
any of the following things -

3.2.1 To purchasc or by any other means acguire and take options over any
property whatever, and any nghts or privileges of ary kind ower or in respact of any
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322 To apply for, register, purchase, or by other means acquire and protect,
prelong ard renew, whether in the United Kingdam or elsewhere, any trade marks,
patents, copyrights, trade secrets, or other intellectual property nights, licences,
secret processes, designs, proteclions and concessions and to dizcharn, alter,
modity, use and turn to account and to manufacture under or grant licences or
provileges i respect of the same, and to expend money \n expenmenting upon,
testing and improving any patents, nventions or nghts which the Company may
ACQUIrg OF propess 1o acauire,

323 To acguire or undertake the whols or any part of tha business, goodwill,
ardd assets of any person, firm, or campany camang an or propasing to carry Gn
any of tha busmessss which the Company 15 authonsed ta carry on and as part of
tha consideration for such acowsmion to undertake all or any of tha liabilitiss of
such person, firm or company, or to acquire an interest In, amalgamate with, or
enter inte partnership or into any arrangement for shanng profis, or for co-
aperahon, of for mutual assistanee with any such person, firm or campany, ar fer
subsidising or otharwise assisting any such parson, firm or company, and 10 give of
accept. by way of consideration for any of the acts or things aforesaid or propernty
acguired, any shares, debentures, debenture stock or secuntics that may be agreed
upon, and to hald and retain, or sell, mortgage and deal with any shares,
dehantures, debanture stock or securities so recaived,

3,24 Ta improve, manags, construct, repair, develop, exchange, lst on lease ar
otherwise, mortgage, charge, sell, dispose of, turn to account, gramt hcences,
options, nghts and privileges in respect of, or otherwise deal with all or any par of
the property and nghts of the Company,

3.2.& To mvest and deal with the moneys of the Company not immedately
raquirad in such manner as may from ume to time ba datarminad and to hold or
otherwize deal with any nveastments made

328 Ta land and zdvance money or give cradit on any terms and with ar
without secunty to any person, frrrm or company (ncluding without prejudice to the
generality of the foragomng any holding company, subsidiary or Tellow subswiary of,
or any gther company associated in any way with, the Company}, to enter into
guarantaas, contracte of indammity and suretyships of all kinds, to receive monay
on deposit or loan upan any terms, and 1o secure or guaranteg 0 any manner and
upcn any terms the payment of any aum of money or the pedformance of any
obhgation by any person, firm or company (ncluding without prejudice ta the
generality of the foregoing any such haldmg company, subsidiary, fellaw subsidiary
ar associated company as aforesaid)

327 To borrow and raise money i any manner and to secure the rapayment
of any money borrowed, raised or owing by mortgage, charge, standard security,
hern or other secunty upon the whole or any pant of the Gompany's property or
assets (whether prosent or future), including s uncalled capnal, and also by a
similar mortgege, charge, standard secunby, lien or secunty ta aecure and guarantge
the perfarmance by the Company of any obhgation or Lability 1t may undertake or
which may become tinding on 1.
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328 To draw. make. accapt, endorse, diecount, negotigte, executs and 1sEUe
chegques, bills aof exchangs, promssory notes, bills of lading, warrants, debentures,
and ather negatiable or transferable instruments

3.2.9 To apply for, promote, and abtain any Act of FParliament, order, cr licence
ot the Departmnent of Trade or other authornty for enabling the Company 1o carry
any af ite obyects nto effect, or for effectuing any medificanon of the Company's
constilution, or for any other purpose which may seem galculated directly or
indirectly to promote the Company's interests, and to oppose any proceedings or
applicationg which may seem caloulated dwectly or ndirectly to prejudice the
Company's Interests,

3.2.10 To enter into any arrangements with any governmert or authority
ispprame, municpal, local, or otherwai=e) that may seem conducwe to the
attanrrent of the Company's objects ar any of them, and to obtan from any such
government or authorty any charters, decrees, nghts, privileges or concaessions
which the Company may think dasirable and to carry out, axercise, and comply
with any such charters, decrees, nghts, privileges, and concessions.

3.2.11 To subscribe for, take, purchase. or otharwise acquire, hold, seli, deal
with and dispose of place and underwnte shares, stocks, debentures, debenturs
stocks, bonds, cbligations or securties ssusd or guaranteed by any other company
constiiuted or carrying on business n any part of the world, and debentures,
deberture staocks, bonds, oblbgations or securmes 1ssued or guaranteed by any
government or gauthonty, muncipal, local or otherwise, in any part of the werld.

3.2.12 To control, manage, finance, subsidise, co-ordinate or otherwize asygist
any company or companies in which the Company has a direct or indirect finanoial
nterest, to providea secretanal, administretive, techmcal, commerozl and othar
services and faciities of all kinds for any such company or companias and to make
payments by way of subvention or otherwise and any other arrangemeants which
may seam desrabla with respect to any business or cperations of or generally with
respect 1o any such company or companies.

2.2.13 To promote any other campany for the purpose af acquinng the whole or
any part of the business or property or undertaking or any of the habilities of the
Company, or of undertaking any businass or cperations which may appear likaly 1o
as=ist or henefit the Company or to enhance the value of any preperty or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe
for, or otherwse acguire all or any part of the shares or secunties of any such
company as aforesam

3.214 To sell or otherwse dispoze of the whole or any part o the business or
property of the Company, either together or in porttons, for such consideration as
the Campany may think i, and 1n particular for shares, debentures, or securties of
any company purchasing the same.

3215 To act @5 agents or brokers and as trustees for any person, firm or
company, and to undertake and perfarmn sub-contracts.

3.2.16 To remunerate any person, firm or company rendenng services to the
Company saither by cash payment or by tha allotment of shares ar othar secunties
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of the Company credited as pad up i full or In pant or otherwise as may be
thought expadient,

4.2 17  To distnbute among the membears of the Company in kind any property of
the Company of whatever nature.

3,218  To pay all gr any expenses incurrgd In connection with the pramotion,
formation and incorporation of the Company, or to contract with any person, frrm
or company te pay the same, and to pay commissions to brokers and others for
undarwnting, placing, selling, or guaranteeing the subscription of any shares or
other secunmies of the Company

3.2.19  To support and subscrbe 1o any cherteble ar pubhic abjeet and to aupport
and subscribe to any institubon, saciety, or club which may be for the banefit of
the Company or its directors or employees, or may be cornected with any tgwn or
place where the Company cames on business; to give or award pensions, annuities,
gratumes, and superannuation or other allowaneces or benefits or chantable ad and
generally to provide advantages, facihtes and services for any persons who are or
have basn directars of, or who arg or have besn employed by. or who are serving
or have served the Coampany, or any company which 15 8 subsidiary of the
Company or the holding company of the Company ar a fellow subsidiary of the
Company or the pradecessors m business of the Company or of any auch
subsiiary, holding or fellow subsidiary company and te the wives, widaws,
children and other relatives and dependants of such persons, ta make payments
tawards insurance ncluding nsurance for any director, officer ar auditor against
any hahility in respect of any negligence, defaull, breach of duty ar breach of trust
tso far as permitted by law), and to set wp, establish, suppert and mamtan
suparannuation snd othar funds or schemes [whether contributory or non-
contributory] for the bensfit of any of such perzons amd of ther wives, widows,
children and other relabves and dependants; end to aet up, estabhzsh, support and
maintein profit sharng or share purchase schemes for the benafit of any of the
cmployees of the Company or of any such subsidiary, haolding or fellaw subsidary
company and ta lend monay to any such employees or to trustess on therr behalf to
enafile any such schemeas to be estabhshed or mantaned

322) Subpeetic and in accordance with the provisions of the Act (if and so far
s such provisians shall be applcable) to give, directly or indirectly, financial
assistance for the acquisition of shares or other sacurthes of the Cormpany or of any
other company or for the raduction or discharge of any lability incurred n respect
of such acquisitian,

3.2.27  Ta procure the Company to be reqistered or recogrused i any part of the
world

3.2.22 To do all or any of the things or matters aforesaid in any part of the world
and either as principals, agents, contractors or otherwise, amd by or through agents,
brokers, sub-contractors or otherwise and erther alone or in canunction with
othera,

3.2.23 To doe sll such othar things as may be deemed incidental or conducrve to
the attainment of the Company's chjects ar any of them.
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3224  AND so that:-

3.2 24.1 Naong of the provisians set farth \n any sub-clausa of this clause shall be
restrictively construed but tho widest interpretation shall ke grren to each such
prevviasion, and nane aof such prowvisions shall, axcept where the context expressly so
requires, be in any way hrmited or restrnicted by reference to or inference from any
other provision set forth in such sub-cltause, or by reference to or inference from the
terms of any gther sub-clause of this ¢lause, or by reference Lo or mferencge frem
the name of the Company

3.2 24 2 The word "company® in this clause, except where used in reference to
the Company, shzall be deemed ta include any partnership or other hody of persons,
whether incorporated or vnincorporated and whether domiciled i the Urited
Kingdom or elsewhere.

3 2.24.3 In this clause the axpression "the Act™ mesns the Compamies Act 1285,
but so that any reference in this clause to any provision of the Act shall be deemed
to include a reference to any statutory modification or re-enactmont of that
provizion for the time baing In farce.

4. The lzbibty ot the members 15 mited,

) Tha Company's share capital 158 £160,000 dvided inte 15,773,272 ordinary
shares of £0 01 each and 112,364 ardinary shares of £0Q 02 zach.
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. the subscriber to this Mamorandum of Asszomaton. wish to be formed o a

Company pursuant ta this Memorandum, and | agree ta take the number of shares

shown opposite my nama.

Name and address of subscribar

Number of shares taken

1). Laytons Management Limied

Cne Ordinary £0.01 share

Fifth floar, Carmmelta
50 Victona Embankmeant

Londan
EC4Y OLS for and on behalf of
1o K Laytons Management
For Laytona Management Limiiad LImited

2). Laytons Secretanes Limited

Dne Ordinary £0 01 shara

Fifth floar, Carmehte
50 Victaria Embankment

London
EC4Y OLS for and on behalf of
s i Laytons Secretanes Limited
FOF Lantons Bacrataneg Limitad

Total number of shares taken

Two Qrdinary £0 01 share

Cated “F”W ﬂ'f?ﬂ’u 299%

Wiiness to the above signaturas:

SHILAH A7y Deeson
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Nam f subscriber

Number of shares taken

1Y Laylons Management Limited

ane Ordinary £0.01 share

Fifth floor, Carmelite
50 Victona Embankment

Londen
EC4Y [.'!I:.;S_ for and on behalf of
Qm Limiter Laytons Management
Limited

2). Laytons Secretanes Limited

One Ordinary £0.01 share

Fifik floor, Cammelite

50 Victaria Embankment
London

EC4AY OLS

for and an bahalf of

Laytons Secretanes Limited

T Aoz sﬂcrﬂfﬁnaa Limitac

Total number of shares taken

Dated |} H\Pg{ loey

Witnass to the above signatures:

BAAY VNG00

CAMVTONS

Two Ordinary £0.01 share
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