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PRIVATE COMPANY LIMITED BY GUARANTEE
WRITTEN RESOLUTION
of
Tenovus Cancer Care (Company)

Circulation Date [24 November] 2015

Pursuant to Chapter 2 of Part 13 of the Comparues Act 2006, the directors of the Company propose
that the resolution set out below is passed as spec:al resolution (the “Resolution”).

SPECIAL RESOLUTION

1. THAT the draft regulations attached to this Resolution be adopted as the Articles of
Asscciaton of the Company in substitution for, and to the exclusion of, the existing
Articles of Association.

AGREEMENT
Please read the notes at the end of this document before signifying your agreement to the Resolution

The undersigned, persons enttled o vote on the above Resolution on the cirrculation date, hereby
irevocably agrees to the Resclution,

Signed by

[RICHARD SIMS]
[JOHN LAZARUS)
[ELAINE MORRIS)

[FIONA PEEL]

{IEUAN GRIFFITHS]

[VEFFREY MACWILKINSON]

[LEANNE HUGGLESTONE]
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[NIGEL WILLIAMS]
[PETER FERRER] . e e s e
[SIMON EVANS]

[WYN MEARS]

[ANNIE PROCTER]
[DEBORAH FITZSIMMONS]

IMELANIE-GOWARD}

{IESTYN MORRIS]

[PAULA KATHRENS]

FANNME-PROGTERT s e esie e

[MELANIE GOWARD]) . 'MLWJ

RAULAKATHRENS])
NOTES

1. You can choose o agree to tha Resolution or not. if you agree to the Resolution, please indicate
your agreement by signing and dating this document where indicated above and returning it to the
Company using one of the followang methods:

s By Hand- delivering the signed copy to Ehzabeth Wilson at Gle:dar House, 9™ Floor, Ty Glas
Road, Llanishen, Cardiff CF14 5BD.

+« Post returring the signed copy by post to Elizabath Wilson at Gleider House, g™ Floor, Ty
Glas Road, Llamishen, Cardiif CF14 5BD

2 If you do not agree to the Resolution, you do not need to do anything: you will not be deemed to
agree if you fail to reply.

3 Onca you have indicated your agreement to the Resolution, you may not ravoke your agreament.

4. Unlass within 28 days from the crrculation date, sufficient agreement has been received for the
Resolution to pass, it will lapse. If you agree to the Rasolution, please ensure thal your agreement
reaches us before or during this date.




COMPANY NOT HAVING A SHARE CAPITAL
Articles of Association for a Charitable Company
Articles of Association of Tenovus Cancer Care

The name of the company is “Tenovus Cancer Care” (company number 943501), (the
“Comparly”)

1

Definitions and Interpretations

In these Articles -
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“the Act” means the Companies Act 2006 including any statutory modification or re-
enactment thereof for the time being 1n force

“the Board” means the board of management of the Company comprised of the
Directors;

“the Chairman” means the chair of the Company as defined 1n Article 15.4;

“the Directors” means the directors of the Company from time to time The directors
are charity trustees as defined by section 177 of the Charities Act 2011,

“Member” means the subscribers to the Memorandum of Association and all other
members from time to time,

“Objects” means the chantable objects of the Company as defined in Article 2,

“the seal” means the common seal of the Company,

“the Secretary” means any person appointed to perform the duties of the secretary of
the Company,

“the Unmited Kingdom™ means Great Britain and Northern Ireland,

Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photography and other
modes of representing or reproducing words 1n a visible form,

Unless the context otherwise requires, words or expressions contained in these
Articles shall bear the same meanings as 1n the Act or any statutory modification of
the Act in force at the date at which these Articles become binding on the Company,
The male gender shall include the female gender and vice versa

Objects
The object for which the Company 15 established 15 to undertake or promote any

charitable purpose and in particular to promote and assist i -

211  cancerresearch, prevention and patient care;

2.1.2  the relief of the poor, and

213  the rehef of the ill and sufferning and distress arising therefrom and to relieve
others who are deserving of help in order to relieve a charitable need,

(the “Objects™)

Powers

As anctllary to and 1n furtherance of 1ts Objects but not otherwise, the Company shall

have the following powers

31.1 to assist and co-operate with public bodies, umiversities, voluntary and
charitable organisations and others in efforts to provide facilities for
furthering the relief of poverty, illness and the suffering and distress arising
therefrom or in pursuing any other objects which now are or hereafter may be
deemed by law to be chantable,

312 o support research into the prevention, cause and treatment of cancer and
other diseases and to publish the useful results of such research To support




and encourage facilities and programmes for the control of cancer and other
diseases,

to establish and maintain a centre or centres where information, education,
care and support is provided for people suffering with cancer, their families,
their carers and others,

to acquire and disseminate up to date, accurate and reliable information about
cancer, its treatment, prevention and causes, to people with cancer, their
famulies, carers and others,

to promote and participate 1 the professional update and education of
medical and nursing staff, professions supplementary to medicine, health
visitors, social workers and others engaged 1n the support, care and treatment
of cancer patients and their families,

to act as a consultative body for public bodies, universities, voluntary and
charitable organisations and others on all aspects of cancer,

to sponsor and arrange lectures, seminars, conferences and study programmes
on all aspects of cancer care, treatment, causes, support, education,
information and research,

to produce and sponsor publications on cancer care, causes, support,
education, information and research,

to establish and maintain contacts with the general public, directly or through
the mass media 1n order to promote awareness about cancer care, treatment,
causes, support, education, information and research,

3.1.10 to apply for and maintain membership of charitable national organisations
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whose objectives include aspects of cancer care, treatment, causes, support,
education, information and research,

to support research into the prevention, causes, treatment and control of
cancer and the psychological and psychosocial effects upon people affected
by cancer, their families, carers and others and to publish and disseminate the
findings of such research To support and encourage faciliies and
programmes for the control of cancer,

to raise funds by all possible means provided that in raising funds the
Company shall not undertake any permanent trading activity and shall
conform to any relevant statutory regulations,

to enter into deeds of covenant;

to undertake necessary and reasonable expenses and capital expenditure;

to have powers of investment, 1n order to allow moneys contributed to be as
productive as possible,

to consider applications for grants and to make grants of regular income,
capital sums, special grants, continuing grants, endowment and maintenance
of local and inter-national fellowships, and any other ways or means of
helping to control cancer and other diseases anywhere in the World,

to purchase, take on lease or in exchange, hire or otherwise acquire any real
or personal property and any rights or privileges which the Company may
think necessary or convenient for the promotion of the Objects, and to
construct, mamntain and alter any buldings or erections necessary or
convenient for the work of the Company,

to sell, let, mortgage, dispose of or turn to account all or any of the property
or assets of the Company as may be thought expedient with a view to the
promotion of the Objects,
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to undertake and execute any charitable trusts which may lawfully be
undertaken by the Company and may be conducive to the Objects,
to borrow or raise money for the purposes of the Company on such terms and
on such security as may be thought fit provided that the Company shall not
undertake any permanent trading activity and shall conform to any relevant
statutory regulations,
to invest the moneys of the Company 1n or upon such mnvestments, securities
or property as may be thought fit, subject nevertheless to such conditions (1f
any) and such consents (1f any) as may for the time being be imposed or
required by law and subject also as heremnafter provided,
to establish and support or aid in the establishment and support of any
charitable associations or institutions and to subscribe or guarantee money for
chantable purposes 1n any way concerned with the purposes of the Company
or calculated to further the Objects,
to provide indemnity insurance to cover the liability of the directors, (1)
which by virtue of any rule of law would otherwise attach to them 1n respect
of any neghgence, default, breach of trust or breach of duty of which they
may be guilty 1n relation to the company or (11) to make contnbutions to the
assets of the Company 1n accordance with the provisions of section 214 of the
Insolvency Act 1986, provided that any such insurance
3.1.23.1 shall not extend to any claim ansing from any act or omission
which the directors knew to be a breach of trust or a breach of duty
or which was committed by the directors in reckless disregard of
whether 1t was a breach of trust or breach of duty or not and
provided also that any such insurance shall not extend to the costs
of an unsuccessful defence to a criminal prosecution brought
against the directors in their capacity as directors of the Company,
and
31232 shall not extend to any liability to make such a contribution, where
the basis of the director's hability 1s his knowledge prior to the
msolvent liquidation of the Company (or reckless failure to acquire
that knowledge) that there was no reasonable prospect that the
Company would avoid going into insolvent liquidation,
to do all such other lawful things as are incidental or conducive to the
attainment of the Objects or any of them, provided that in case the Company
shall take or hold any property which may be subject to any trusts, the
Company shall only deal with or invest the same in such manner as allowed
by law, having regard to such trusts

Application of income and property

The income and property of the Company shall be applied solely towards the
promotion of the Objects and no part shall be paid or transferred, directly or indirectly,
by way of dividend, bonus or. otherwise by way of profit, to the Members and no
Member shall be appointed to any office of the Company paid by salary or fees or
recelive any remuneration or other benefit in money or money's worth from the
Company, provided that nothing 1n this document shall prevent any payment i good
faith by the Company -

411

of the usual professional charges for business done by any Member who 15 a
solicitor, accountant or other person engaged 1n a profession, or by his or her
firm, when instructed by the Company to act in a professional capacity on 1ts
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behalf provided that at no time shall a majority of the Members benefit under
this provision and that a Member shall withdraw from any meeting at which
his or her appointment or remuneration, or that of his or her partner, 1s under
discussion,

4.12  to any Member of reasonable out of pocket expenses,
of reasonable and proper remuneration for any services rendered to the
Company by any officer or servant of the Company who 1s not a Member ,

414  of interest on money lent by any Member at a reasonable and proper rate per
annum not exceeding 2 per cent less than the published base lending rate of a
clearing bank selected by the Directors,

415  of fees, remuneration or other benefit in money or money's worth to any
company of which a Member may also be a member holding not more than
1/100th part of the 1ssued capital of that company and such member shall not
be bound to account for any share or profits he may receive in respect of any
such payment,

416  of any premium in respect of any indemnity insurance to cover the hability of
the Directors, (1) which by virtue of any rule of law would otherwise attach to
them in respect of any neghgence, default, breach of trust or breach of duty
of which they may be guilty in relation to the Company or (u1) to make
contributions to the assets of the Company 1n accordance with the provisions
of section 214 of the Insolvency Act 1986 Provided that any such insurance
in the case of (1) shall not extend to any claim arising from any act or
omission which the Directors knew to be a breach of trust or a breach of duty
or which was committed by the Directors 1n reckless disregard of whether 1t
was a breach of trust or breach of duty or not and provided also that any such
insurance shall not extend to the costs of an unsuccessful defence 1in a
crimmal prosecution brought against the Directors in their capacity as
directors of the Company and in the case of (1) shall not extend to any
liability to make such a contribution, where the basis of the Director’s
hability 1in his knowledge prior to the mnsolvent liqudation of the Company
(or reckless failure to acquire that knowledge) that there was no reasonable
prospect that the Company would avoid going into insolvent iquidation.

Liability of the Members

The Liability of the Members 1s limited

Every Member undertakes to contribute to the assets of the Company, 1n the event of
the same being wound up while he 1s a Member, or within one year after he ceases to
be a Member, for payment of the debts and liabilities of the Company contracted
before he ceases to be a Member, and of the costs, charges and expenses of winding
up and for the adjustment of the rights of the contributories among themselves, such
amount as may be required not exceeding £1

If upon the winding up or dissolution of the Company there remains, after the
satisfaction of all 1ts debts and habilities, any property whatsoever, the same shall not
be paid to or distnibuted among the Members, but shall be given or transferred to some
other institution or institutions having charitable objects similar to the Objects, and
which shall prohibit the distribution of 1ts or their income and property among 1its or
their members to an extent at least as great as is imposed on the Company under or by
virtue of Clause 4 hereof, such institution or institutions to be determined by the
Members at or before the time of dissolution, and 1f and so far as effect cannot be
given to such provision, then to some charitable object
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Members

The Company will endeavour to have a mimmum of 10 Members at any one time,
whose skills and experience reflect the requirements of the Company from time to
time

The Members of the Company shall be Directors appointed pursuant to Article 7

Appointment and removal of Directors

Such persons as the Board shall appoint and are willing to act shall be Directors

The Board shall have the nght for good and sufficient reason to terminate the
appointment of any Director provided that the Director concerned shall have a nght to
be heard before a final decision 1s made

Unless the Company in general meeting shall make other provision pursuant to the
powers contained 1n Article 23, the Board may 1n their absolute discretion permit any
Director to retire provided that after such retirement the number of Directors 15 not
less than 3

General Meetings

The Company shall each year hold a general meeting as 1ts Annual General Meeting 1n
addition to any other meetings 1n that year, and shall specify the meeting as such 1n the
notices calling 1t, and not more than 15 months shall elapse between the date of one
Annual General Meeting of the Company and that of the next provided that so long as
the Company holds its first Annual General Meeting within 18 months of 1its
incorporation, 1t need not hold 1t 1n the year of its incorporation or 1n the following
year The Annual General Meeting shall be held at such time and place as the
Members shall appoint. All general meetings other than Annual General Meetings
shall be called Extraordinary General Meetings

Any 3 of the Members or the Chairman may, whenever they think fit, convene an
extraordinary general meeting, and extraordinary general meetings shall also be
convened on such requisition, or, 1n default, may be convened by such requisitions, as
provided by the Act

Notice of General Meetings
An annual general meeting and a meeting called for the passing of a special resolution
shall be called by at least 21 days’ notice 1n writing Other meetings shall be called in
accordance with rules or byelaws made under Article 23  The notice shall be
exclusive of the day on which 1t 1s served or deemed to be served and of the day of the
meeting and shall specify the place, the day and the hour of the meeting, and 1n case of
special business, the general nature of that business and shall be given, in manner
mentioned below or 1n such other manner, 1f any, as may be prescribed by the
Company 1n general meeting, to such persons as are, under the Articles of the
Company , entitled to recerve such notices from the Company provided that a meeting
of the Company shall, notwithstanding that 1t is called by shorter notice than that
specified 1n this Article be deemed to have been duly called if 1t 1s so agreed -
911 in the case of the annual general meeting, by all the Members entitled to
attend and vote, and
912 1nthe case of any other meeting, by a majority of the Members having a right
to attend and vote at the meeting, being a majority together representing not
less than 75% of the total voting nights at that meeting of all the Members
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The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the proceedings
at that meeting

Proceedings at Annual or Extraordinary General Meetings

The business to be transacted at an annual general meeting shall include the
consideration of the accounts, balance sheets, and the reports of the Members and
auditors, and the appointment of, and the fixing of the remuneration of, the auditors
No business shall be transacted at any general meeting unless a quorum of Members 1s
present at the time when the meetings proceeds to business, 4 Members present 1n
person shall be a quorum. If within half an hour from the time appointed for the
meeting a quorum 15 not present, the meeting, 1f convened on the requsition of
Members, shall be dissolved; in any other case 1t shall be adjourned to the same day in
the next week, at the same time and place, or to such other day and at such other time
and place as the Members may determine

The Chairman shall chair every general meeting of the Company, or if there 1s no such
chairman, or 1f he shall not be present within 15 minutes after the ime appointed for
the holding of the meting or 1s unwilling to act, the vice-chairman shall chair the
meeting otherwise the Members present shall elect one of their number to chair the
meeting

The Chairman may, with the consent of any meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting other
than the place of business left unfinished at the meeting from which the adjournment
took place. When a meeting ts adjourned for 30 days or more, notice of the adjourned
meeting shall be given as in the case of an origimal meeting Otherwise 1t shall not be
necessary to give any notice of an adjournment or of the business to be transacted at
an adjourned meeting

At any general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands

A declaration by the Chairman that a resolution has on a show of hands been carred
or carried unanimously, or by a particular majonty, or lost and an entry to that effect
in the minutes of proceedings of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded 1n favour of or against
such a resolution

In the case of an equality of votes, the Chairman of the meeting shall be entitled to a
second or casting vote

Subject to the provisions of the Act, a resolution 1n writing signed by all the Members
entitled to receive notice of and attend and vote at general meetings (or being
organisations by their duly authorised representative) shall be as valid and effective as
if it had been passed at a general meeting of the Company duly convened and held
Any such resolutions in writing may consist of 2 or more documents 1n like form each
signed by one or more members

Yotes of Members

Every Member shall have one vote
No Member shall be entitled to vote at any general meeting unless all money presently
payable by him to the Company has been paid.

Organisations acting by representatives at meetings
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Any orgamsation which is a Member of the Company may be resolution of its
committee or other governing body authorise such person as 1t thinks fit to act as 1ts
representative at any meeting of the Company, and the person so authorised shall be
entitled to exercise the same powers on behalf of the orgamisation which he represents
as that organisation could exercise 1f it were an individual member of the Company

Borrowing Powers

The Directors may exercise all the powers of the Company to borrow money, and to
mortgage or charge the whole or any part of its undertaking and property, and to 1ssue
debentures, debenture stock and other securitiecs, whether outright or as security for
any debt, hability or obligation of the Company or of any third party.

Powers and Duties of the Directors

The business of the Company shall be managed by the Directors who may pay all
expenses incurred 1n the formation of the Company, and may exercise all the powers
of the Company.

All cheques and other negotiable instruments, and all receipts for money paid to the
Company, shall be signed, drawn, accepted, indorsed or otherwise executed, as the
case may be, in such manner as the Directors shall from time to time determine

The Board may delegate any of their powers or functions to a committee of 3 or more
Directors but the terms of any delegation must be recorded 1n the minute book The
Directors may impose conditions when delegating and may revoke or alter a
delegation. All acts and proceedings of any committees must be fully and promptly
reported to the Board

Proceedings of the Board

The Directors may regulate their proceedings as they think fit, subject to the
provisions of the Articles

Any 3 Directors may call a meeting of the Board

The secretary (1f any) must call a meeting of the Board if requested to do so by any 3
Directors

The Board shall appoint a Director to chair the meetings and may at any time revoke
such appomntment The chair of the Board shall be the chair of the Company (the
“Chairperson”)

Questions arising at a meeting shall be decided by a majority of votes In the case of
an equality of votes, the person who 1s charing the meeting shall have a second or
casting vote

No decision may be made by a meeting of the Board unless a quorum is present at the
time the decision 1s purported to be made

The quorum shall be 3 or one-third of the total number of Directors, whichever 1s the
greater, or such larger number as may be decided from time to time by the Board.

A Director shall not be counted 1n the quorum present when any decision 1s made
about a matter upon which that Director 1s not entitled to vote

The Directors shall cause minutes to be made.

1591 of all appointments of officers made by the Directors,

1592 of the names of the Directors present at each meeting,

1593 of all resolutions and proceedings at all meetings of the Company.

Disqualification of Directors
A Director shall forthwith cease to be a Director 1f he:
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16 1.1 becomes bankrupt or makes any arrangement or composition with his
crecditors generally, or

16 12 becomes subject to a disqualification order made under the Company
Directors Disqualification Act 1986, or

16 1 3 becomes incapable by reason of mental disorder, illness or injury of
managing and administering his property and affairs, or

16 14 resigns his membership by written notice to the Company, or

1615 1sremoved from membership under Article 7, or

16 16 1s directly or indirectly interested 1n any contract with the Company and fails
to declare the nature of his interest as required by Section 177 or 182 of the
Act

A Director shall not vote in respect of any contract 1n which he is interested or any

matter arising out of it, and, 1f he does so vote, his vote shall not be counted

Officers

The Chairman, the secretary and all other officers shall be appointed by the Board for
such term and on such conditions as the Board may think fit, and any officers so
appointed may be removed by them provided that no Director may occupy the salaried
position of secretary or any other salaried office.

A provision of the Act or these Articles requiring or authorising a thing to be done by
or to a Director and the secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in place of, the secretary

The Seal

The Directors shall provide for the safe custody of the seal, which shall be used only
by the authority of the Directors or of a sub-commuttee authorised by the Directors in
that behalf, and every instrument to which the seal shall be affixed shail be signed by a
Director and shall be countersigned by the secretary or by a second Director or by
some other person appointed by the Directors for that purpose

Accounts

The Members shall cause accounting records to be kept in accordance with Sections
386 and 388 of the Act.

The accounting records shall be kept at the registered office of the Company or,
subject to Section 388 of the Act, at such other place or places as the Members think
fit, and shall always be open to the inspection of the officers of the Company

The Members shall from time to time determine whether and to what extent and at
what times and places and under what conditions or regulations the accounts and
books of the Company or any of them shall be open to the inspection of Members and
no Member shall have any right of inspecting any account or book or document of the
Company except as conferred by statute or authorised by the Company in general
meeting

The Members shall from time to time 1n accordance with Section 423 to 436 of the
Act cause to be prepared and to be laid before the Company 1n general meeting such
profit and loss accounts, balance sheets, group accounts (1f any) and reports as are
referred to 1n those Sections

A copy of every balance sheet (including every document required by law to be
annexed to 1t} which is to be laid before the Company in general meeting, together
with a copy of the auditor’s report, and the Members’ report, shall not less than 21
days before the date of the mecting be sent to every Member and every debenture
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holder of the Company provided that this Article shall not require a copy of those
documents to be sent to any person of whose address the Company 1s not aware or to
more than one of the joint holders of any debentures

Audit

Auditors shall be appointed and their duties regulated in accordance with Sections 485
to 539 of the Act

Notices

A notice may be given by the Company to any Member either personally or by

sending 1t by post to him or to his registered address, or (1f he has no registered

address within the United Kingdom) to the address, 1f any, within the United Kingdom
supplied by him to the Company for the giving of notice to im  Proof that an
envelope containing a notice was properly addressed, prepared and posted shall be

conclusive evidence that the notice was given. A notice shall, unless the contrary s

proved, be deemed to be given at the expiration of 48 hours after the envelope

contaiming 1t was posted

Notice of every general meeting shall be given in any manner authorised by these

Articles to-

2121 every Member except those Members who (having no registered address
within the United Kingdom) have not supplied to the Company an address
within the United Kingdom for the giving of notices to them,

2122 every person being a legal personal representative or a trustee in bankruptcy
of a Member where the Member but for his death or bankruptcy would be
entitled to receive notice of the meeting,

2123  the auditor for the time being of the Company
No other person shall be entitled to receive notices of general meetings

Dissolution

Clause 7 of the Memorandum of Association relating to the winding up and
dissolution of the Company shall have effect as if its provisions were repeated 1n these
Articles.

Rules or Byvelaws
The Board may from time to tuime make such rules or byelaws as may be deemed

necessary or convenient for the proper conduct and management of the Company and

for the purposes of prescribing classes of and conditions of membership, and 1n

particular but without prejudice to the generality of the above, 1t may by such rules or
byelaws regulate -

2311 the admission and classification of Members, and the rights and privileges of
such Members, and the conditions of membership and the terms on which
Members may resign or have their membership terminated and the entrance
fees, subscriptions and other fees or payments to be made by Members,

2312 the conduct of Members in relation to one another, and to the Company’s
employees,

23.13 the setting aside of the whole or any part or parts of the Company’s premises
at any particular time or times or for any particular purpose or purposes,

2314 the procedure at meetings (not being the annual general meeting or
extraordinary general meetings) of the Members and sub-commuttees in so far
as such procedure is not regulated by these Articles; and




2315 generally all such matters as are commonly the subject matter of Company
rules
232 The Board shall adopt such means as 1t deems sufficient to bring to the notice of
Members all such rules or byelaws, which shall so long as they shall be 1n force, shall
be binding on all Members provided nevertheless that no rule or byelaw shall be
inconsistent with, or shall affect or repeal anything contained in, the Memorandum or
Articles of the Company

24 Headings
241 The headings in these Articles shall not be taken as part of them or in any manner

affect the interpretation or construction of the same.




