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Other Events

On June 1, 2020, NuCana plc (the “Company”) published its 2019 UK Annual Report (the “UK Annual Report”) for the year ended December 31, 2019
and distributed a notice of its annual general meeting to be held on June 25, 2020 (the “AGM?”), a form of proxy and its UK Annual Report to its
ordinary shareholders. The notice of the AGM is attached as Exhibit 99.1 hereto. The UK Annual Report is posted on the investor relations section of
the Company’s website at www.nucana.com.

On or about June 1, 2020, Citibank, N.A., in its capacity as the depositary bank (the “Depositary”) for the Company’s American Depositary Shares
(“ADSs”), commenced mailing notice materials and voting cards to ADS holders to enable ADS holders of record as of May 13, 2020 to instruct the
Depositary to vote the ordinary shares represented by their ADSs. If the Depositary receives timely voting instructions from an ADS holder, it will
endeavor to vote the ordinary shares (in person or by proxy) represented by the holder’s ADSs in accordance with the ADS holder’s voting instructions.
The ability of the Depositary to carry out voting instructions may be limited by practical and legal limitations and ADS holders may not receive voting
materials in time to enable them to return voting instructions to the Depositary in a timely manner. The notice materials to be mailed by the Depositary
to ADS holders will contain a link to the Company’s website where ADS holders can view and download the AGM notice distributed by the Company
to its ordinary shareholders (which contains explanatory notes for the resolutions being voted on at the AGM), the UK Annual Report and other AGM
related materials.

The information contained in Exhibit 99.1 or the UK Annual Report shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), or incorporated by reference in any filing under the Securities Act of 1933, as amended, or the
Exchange Act, unless expressly set forth by specific reference in such a filing.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

In connection with the notice of the AGM attached as Exhibit 99.1 hereto, Christopher Wood, a member of the Board of Directors (the “Board”) of the
Company, has notified the Board that he plans to retire from the Board upon the expiration of his current term as a Class I director at the upcoming
AGM and therefore would not stand for re-election to the Board at the AGM. There were no disagreements between Mr. Wood and the Company or any
officer or director of the Company which led to Mr. Wood’s planned departure from the Board upon the expiration of his current term.

Exhibits

99.1 Notice of Annual General Meeting
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NOTICE OF 2020 ANNUAL GENERAL MEETING

NuCana plc
77-78 Cannon Street, London, England, EC4N 6AF
Company number: 03308778

NOTICE OF 2020 ANNUAL GENERAL MEETING
NOTICE is heraby given that the 2020 andual gendral mesting of NuCana ple (the *Company™) will be held on 25 June 2020 at
11.00am at Lochsida House, 3 Lochside Way, Edinbuwrgh EH12 9DT UK for transaction of the following business:

Ordinary Resolutions

To consider and, if thewght fit, pass the follawing resalutions (1 to 9 inclusive), which will be proposed as erdinary resolutions:

1 To re-glect (a5 a Class | director) Hugh Stephen Griffith, who s retiting by rolaticn in accordance with the Articles of
Agzociation of the Company, as a dirsctor of the Company,

2, To re-appoint Ernst & Young LLP as auditors of the Compamy 10 hold office from the conclusion of this meeting untl the
conclusion of the next annual general meeting of the Compary,

3 To aviharisa th dingcions o ditenming the rermunifation of the auditors of the Company.

4, To recaiee the Company’s audited accounts for the financial year ended 31 Decombar 2019, tegether with the Strategic
Report, Directors’ Report and Auditor's Report an those accouwnts.

5 To recede and approve the Directors” Remunarmtion Report (other than tha part containing the Dirsctors” Remunaration
Policy] for tha financial year ended 31 December 2019,

6. To recetve and approve the Direclors' Remuneration Policy set out on pages 22 to 26 of the Dieclors' Remuneration
Report for the financial year ended 31 December 2019, such remungration policy 1o fake effect from the date on which this
resolution is passed.

T To approve the following:

i, the NwCana 2020 Long-Tenm Incéntive Plan;

i, the NwCana 2020 Company Share Option Plan; and

il. the Compary entering into joint shans ownership plan agreements substantialy in the form of the Joint Shara Cwnarship
Plan Agreement.

8 That the dectors be generally and unconditonally authorsed parsuant 1o Section 551 of the Companies Act 2006 (the
“Act’) to exavcise all the powers of the Company 1o allot shares in the Company of grant rights to subscribe for of 1o convert
any security into shares in the Company up to an aggegate neminal amount of £1,000.000, This authority shall, unless
previsusly renewed, revohed o varied by the Compary in gentral meeling, expins ¢n the conclusion of the annual
general meeting of the Company to be held in 2021, save that the Company may, at any time before such expiny. make any
offer or agreemant which would or might require rights to subscribe for or 10 convent securities into shares to be granted or
equity securities to be alotted after the authority expines, and the directors may aliot shares or grank such rights in
pursuanca of such offer or sgreement as if the suthority had not expined.

a, That the dirsctors be generally and unconditionally authorised pursuant 1o Sectien 551 of the Act to axercise all the powers
of the Company to allot shores in the Company or grant rights to subscribe fior or to convert any sacurity into sharég in the
Company up 10 an aggregate nominal amount of £160,000 under or in connaction with the Company’s existing 2016 Share
Option Scheme or (subject 1o the passing of resolution 7) the NuCana 2020 Long-Tesm Incentive Flan, the NuCana 2020
Gompany Shase Option Plan or any joint share ownership plan agreement substantially in the form of the Jaint Share
Crwnership Plon Agresmant, each as may be amended from time to time, or under or in connection with any new share
option schemes of incentive plang (whether tax-advantaged or othensise) as the direclors may, from time to tme, approve,
whire such schemes or plang include as olgitde participants the direclons, afficers or employecs of the Compary or any
subsckary undoraling of the Company {as doefined in soction 1162 of the Act), from time 1o timp, andfor any congultanis
engaged by the Company or ary such subsidiany undertaking.  This autharity shall, unless previously renewed, revoked
or varied by the Company in genernl meating, expine on the fitth anniversary of the date of tha passing of this rezolution
save that the Company may, at any time before such expiry, make any offer or agreement which would or might require
rights to subscribe for of 1o conven securities into shares 1o be granted or equity securities o be alotted after the aAhority
expires, and the directors may ollot shares or gront such rights in pursuance of such offér or agreement as if the suthority
had not expired. This suthodity ks n addition to the authodity et out in resolution § above.

Special Resolutions

To consider and, il thewght fit, pass the following resclutions (10and 11), which will be proposed as special resolutions:

10, That, subject 1o the passing of resclution B, the drectons ba empawerad pursuant 10 Section 570 of tha Act to allot equity
securities (a3 defined [n Section 560 (1) of the Act) for cash undar the authority given by that resolution as il Section 551(1)
of he Act did not apply 1o any such aligtment, provided that such authority shall be Emiated 1o the allotmem of equily
Securities up 10 a nominal amount of £1,000,000, such autherdty o dxping on the conchusion of the annual gentnal mesting
of thae Company 10 be held in 2021, bat priar 10 its expiry the Company may make offers, and emer inte agresments, which
would, or might, require aquity sacurites 1o ba allotted after the authority expires and the Board may allol equity secuwrities
under any such offer or agreement at if the authaority had not expired.
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11, That. subgect to the passing of resolution 9, the directors be empowersd pursuant 1o Section 570 of the Act to aliot equity
securities (a5 defined in Section 560 (1) of the Act) for cash undar the authority given by that resolution az if Section 551(1)
of the Act did not apply 1o any such alolrmeat, provided that such outhority Shall be Emited 10 the allotment of aquity
securities up to 2 nominal amount of £160,000, suech authenity 1o expire on the filth anniversary of the date of the passing
of this rasalution, but priar 1o its eapiry the Gompany may make offers, and anter inte agresmants, which would, o might,
require equity securities 1o be alotied after the authority expires and the Board may allot equity secuities under any such
offier or agreement as if the autharity had not cxpired.

Recommendation

The direclors of the Company consider that all the resciutions to be considered al the Annpal General Meeting ("AGM") are in the
best interests of the Company ond its shorcholders as a whole and are mest likely to promote the success of the Company.
The directors vnanimously recommend that you vote in tavour of all the proposed resolutions as they imend to ¢o in respect of
thatir gt Bonaficial boidings.

BY ORDER OF THE BOARD Registered office
T7-T8 Cannon Strept
London
England
EC4N BAF

Martin Quinn

Cormpany Secretary

28 Moy 2020

This Notice is given at a time when Regulatien & of The Health Protection (Coronavirus) (Restrictions) (Scotland) Regulations
2020 (“the Regulations™) prohibits gatherings in a public plage ol more than two people and incompliange with these Regulations
wa regrotfully edvise that sharchelders ang not allowed to attend the AGM in person, ARl shorcholders should oppoint o
proxy to ensure that the AGM is querate and to vote on the proposed resolutions. If the Regulations or similar legislation or
rostrictions remain in force at tho time of the AGM, any sharcholder sooking to attond the AGM in person will be rofused antry.

NOTES
The following notes explain your general rights as a member and your fght to attend and vote at the annual general meeting or 1o
AnROint SOMeonE Gl W vote on your Behall but thiy should all be read subject 16 nate (12) below,

1. Aay member entitled (o attend, speak and vote al the annual general meeting may 200001 0ne of More proxies 1o atlend,
speas and voie on hismer behall, A peoxy need not be a member of the Company but must atend the meeting. A member
may appoint mone than one proxy in relalion 10 the annual general meeting provided that each proxy is oppointed to
exercige the rights attached to a ditferent share or shames held by thal member. To appoint more than one pagsy you shouid
contact the Company's registrar, Computiershars Iivdstar Services PLC ("Computorshars™, ot the address bolow,

2 Only those members registerad in the register of members of the Company as of close of business on 23 June 2020 o, in
thie event thal the mepting & adjournad, in Such register not lnter than 48 hours Befone the time of thi adowmed meeting,
shall be enlitled to altend. or vote (whether in person or by prowgyd ot the meeting in respect of the number of shores
regigtered in their names ab the relevant time.

3 Ao af prooy has besn provided for use by membars, To be valid it should ba complated, Signed and delivaned (fogather
with the power of attormey o Gliver authority (1 any) wder which it k5 signed, or a notarially certified copy of such power or
autharity} 10 the Company’s régistrar, Computershare, ot Computershare Investor Serices PLE, The Paviiens, Bridgwater
Road, Brstol BS39 GZY, not later than 48 hours (not incleding non-business days) before the time appointed for holding the
annunl generd meeting or any adiewned mesting or, in the case of a poll taken more than 48 hours after it is demanded, not
less than 24 hours bafone the time appainted for the taking of the pall

4, In the case of a corporation, the form of proxy must be execuled under its common seal for such form of execution as has
the Same elfct) or signed on its behalf by an attormey or o duly autharised officer of the corporation, A corpesation which is
a member can appoint One of Mone COMONate raprasantatives who may axercise on its behalf all 1S powers as a member
provided that they do not do 50 in relation 10 thi same shares,

5 In the case of joint holgers. the vote of the senior who tenders a vote whether in person or by proxy will be accepted to the
exclusion of the votes of any other [cint holders. For these purposes. seniority shall be determined by the order in which the
names stand in the Company’s relevant register of members for Lhe certificated or uncertificated shares of the Company (as
thi: case may be) in respect of the jint helding.

8. CREST members who wish 10 appoint a proxy o proxies by using the CREST electronic appaintment service may do S0
for the meeting angd any adjoumments of it Dy utiising the procedures describad in the CREST Manual. The message,
(a CREST proxy instruction) must be properdy authenticated in accondance with the specifications of Euraclear UK & Irdand
Limited (EUIT and must contain the information required bor such inglrugtions, as described in the CREST Manual,
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The message, regardiess of whether it refates to the appointment of a proxy of 10 an amendment 1o the instruction given
10 3 previously appointed proxy must, in orger 1o be valid, be transmitted 50 a3 10 be received by the Company’s registrar,
Computershans not loter than thi tirme Stated i note (3) above. For this porposa, The tirme of receipt will b token 1o be the
Lime (a5 determingd by the ime stamp applied to 1he message by the CREST Applcations Hogth from which the Company's
registrar s abls to retrieve the message by enquiny to GREST in the manner prescribed by LI,

CREST membérs and, whéne applicable, thels CREST sponsons of voling sanice providers showld notd that ELI doas not
make available special procadures for any particylar messages. Nommal system timings and limitations will thensfore apply in
redntian o tha input of CREST proxy instiustions. 1 s the responsibiity of the CREST mamber concarmnead o take for, i the
CREST member is a CREST personal member of sponsoned member or has appointed o voting Senice provider, 10 procune
that his CREST spensor or voting service provider tokes) such action as shall be necessary to ensure that o message is
transmitted by any particular lime. Reference should be made to 1thosa sections of the CREST Manual conceming practical
imitations of the CREST system and timings.

The Company may treat as invalid a CREST proxy instruction in the circumstances sel out in Regulation 35(5Ka) of the
Uncartificated Securities Regulations 2001,

Proosimity Voting. If you are an instihdional investor you may also ba abla to appoint o proxy alecirgnically via the Proximity
platform, a process which has been agreed by the Company and approved by the Registrar, For further information
regarding Proxymity, please go 1o wwwiproxymitydo. Your proxy must be lodged by 11.00am BST on 23 June 2020
in prder 10 be considerad vald, Balone you Can appoint a proxy via this process you will need to have agreed 1o Proxymity’s
associoted terms and condtions. |t is impertant that you read thess canelully a8 you will b bound by them and they wil
govenn the eleclionss appointment of your proxy.

The completon and return of a form of prosy will ROt Dreciude a MEmBed Irom attending in Derson a1 the maetng and
voling should hesshe wish 1o do 0, but if a member appoints a proxy and attends the meeting in person, the proxy
appoiniment will automatically be lerminated, Further, the appointrment under the form of proxy may be terminated by the
member prior to the commencement of the mesting (or any adiournment of the meeting). To be valid, the notice of
termination of the authority of the person appointed to oot a5 proxy Must be depoesited at the offices of the Company’s
registrar, Computershare, not less than 48 howrs (not including non-business days) before the time fixed for the holding of
the: annual gineral Meing of any agournmont thersol (a3 the case may be).

Undeér Section 527 of the Companies Act 2006 (the “Act”), membes meing the threshold requirsment set out in that
section have the right to require the Company to publish on a website a slatement setting out any matter relating to: (2) the
audit of the Company's accounts (including the audited’s report and the conduct of the awdit) thot ane 10 be laid before
the annual general meeting: o (b} any circumstancs connected with an awditor of the Company ceasing to hold office since
the provious mosting at which annual accounts and reports wore laid in accordance with Soction 437 of the A,
The Company may net requira the memiedrs requesting any sech wabsite publication fo pay its expencses In comphdng
with Sections 527 or 528 of the Act. When the Company is reguined 10 place a statemont on a website under Section 527
of the Act, it must forward the 1o the Company's audi not later than the time when it makes (he statement
available on the website. The business which may be deall with ot the annual gendral mesting includes any statement that
the Company has been requined, ungder Section 527 of the Act, 1o publish on a website.

Should there be a relaxation of The Health Protection (Coronavinug) (Restrictions) [Scotland) Regulations 2020 to allow
this 1o occur, copies of the NuCana 2020 Long-Term Incantive Plan, the MuCana 2020 Company Shane Option Plan,
the Joint Share Crwnership Plan Agreement, directors’ service contracts and letters of appointment for non-execitive dineclons
will B avalnbig fof nspaction o tha Global Headguanass of the Company at Lochside Housa, 3 Lochside Way, Ednburgh
EH12 90T during normal business hours on any week day (public holidays excepted) from the dale of this Notice of
annual ganaral masting wntil the date of the annual general mesting, and al th place of the annul gendral MBeting for one
hiour before the meeting and at the meeting itsel.

Excop! ag sot oul in the Notes to this Notice, any communication with the Company in relation 1o the annual ganeral
mesating. including in relation to proxies, should be sent to the Company's registrar, Computershare a1 Computershare
Ivvestor Services PLC, The Pavilipns, Bridgwaler Road, Bristol B399 6ZY. No ciher means of communication will be
accepted, In particular, you may not use any electronic addiess provided either in this Notice or in any related documents o
communication with the Company for any purpose other than those expressly stated.

As o result of restrictions on movement and gatharings introduced by The Health Prolection (Comsnavirug) (Restrictions)
(Scotland) Regulations 2020, and notwithstanding the foregoing notes, members are not expecied to be allowed to attend
the annual genaral mesting in person. The health of the Company's shareholders, as well as its officars and employees.
ts of paramount importance. Ghven the circumstances shareholders are encowaged 10 vole by proxy in accondance with the
instructions provided within this notice, If you appoint any person other than the Chairman of the annual general
mniting a5 your proxy. that perscn may not b able to altend the snnueal general mesting.
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EXPLANATORY NOTES TQ THE RESOLUTIONS PROPOSED AT THE ANNUAL GENERAL MEETING

The resolutions 1o be proposad at the annual general meeting of the Company to be held on 25 June 2020 at 11.00am (“the AGKM")
a0 et ot in this Motice of AGM, The following noles provide an sxplanation 10 the resalutions Being put to shanholders,

Ordinary Resolutions

Resolutions 1 10 9 are (roposed 45 orginary resaulions. ASsuming that a quotum is present, an ordinary resolution i passed o
a show of hands if & s approved by 2 simple majority (more than 50%) of the votes cast by shareholders present (in person or by
ooy} al the midting and entithed to vole, On a poll, an ordinary reselution is passed i iLis opproved by holders representing o simple
majority of the tetal voling rights of shareholders present (in person or by prosy) who (being entitled to vote) vote on the resalution.

Resolution 1- Re-election of a director

Under the Company’s Articles of Association there are three classes of board members (Class I, Class Il and Class Il with each
class having a specified e of office. Th Companys Articles of Association requiny the Class | dinscions (o rotin from office this
yaar Each of Hugh Stephen Griffith and Cheistopher Woed curently serve as a Class | director. Hugh Stephen Gritfith ks retiring and
{being eligitie) ks stonding for re-election a5 o Class | director at the AGM. Christopher Wood is retiring and doas not seek re-election.
Biggraphical information for Hugh Stephen Gritfah is included in Appendix A of this Notice.

Resolution 2 = Re-appointment of auditors

Thia Act requires that auditors be appointed ot each general meeting, at which accounts are Lold, to hold office until the next AGM.
The appointment of Ernst & Young LLP as suditers of the Company terminates at the conclusion of the AGK. They have indicated
their wilingness to stand for reappointment as augioes of the Company until the eenclusion of the annual genaral meeting in 2021,
The Audit Committes has o thi eff oot indenandnct and objsctivity of the auditar, Emst & Young LLP. and edntluded
that the auditors were in all respects effactiva.

Resolution 3 - Authorising and fixing the remuneration of the auditors

This resolution gives authgrity 1o the directors 1o determing the ayditor's remuneration.

It i noemal practice for shaseholdons 1o resohve at the AGM that the diectors shall docido an the lewel of remungration of the auditors
for the audit work to be camied out by them in the next financial year. The amound of the remueneration pald to the suditors for the
next financial yiar will b disclosed in the nisd avdited accounts of the Company,

Resolution 4 = Laying of accounts
The directors are requined to presem to shareholders at the AGM, the annual sccounts of the Company for the vear ended
31 December 2019, the Strategic Report, the Directors’ Report and the Auditor’s Rapont on the accounts.

Resolution 5 - Directors’ Remuneration Report

Shareholders are invited 10 cast their vola on the Directors’ Remundration Repodt. in accordance with Section 432 of the Act.

The Directors’ Remuneration Report is et out on pages 16 to 27 of the Company’s annual accounts and repons for the year ended

31 Decomber 2019, The vota is advisory in nature and thoerefore no entitioment 1o remunaration B conditionel on the passing of this

resoiution.

Resolution B - Directors’ Remuneration Policy

In acoordance with the requirements of the Act, as a company registered in England and Wales and listed on Nasdaqg, the Company

is required 1o establish o Directors” Remuneration Policy containing a framewoark of limits within which the remunecotion committes

an avihonsad by shareholdecs o operate, This Remuneraton Pokcy Ras 10 D annually Gisciosed within the Remunearation Report

contained within the Company’s annual report, and this policy 1S requined 10 be approved by shareholders ot keast every thres years,

by the passing of an cedinany resolution ot the AGM,

Shareholders are asked to approve the Directors’ Remuneration Policy which is set out in full on pages 22 to 26 of tha Directors”

Remungration Roeport, The vote on the Directors' Remungration Palicy i binding in that, once the policy is approved, the Company

will not be able to make a remunaration payment to a current or prospective director or a payment for loss of office o 3 cument ar

past directer, unkess that payment is consistant with the policy or has bean specifically approved by a resolution of the Company’s

sharghglders. I resolution & Is passed. the Dirgctors' Remuneration Policy will take effect immediately,

Resolution 7 = Approval of share option plans

Equsty incentive rcds are o ke comp 1 of our gesrnll compensation programme for our employees, directods and consullants.

Currenthy, wa maintasn the MeCana 2016 Share Opticn Schema 19 grant equity incentives Lo cur employess and directors.

We ase seeking shasehoider approval of:

[ the NuCana 2020 Long-Term Incentive Plan;

i, thir MuCana 2020 Compary Sha Option Plan; and

i, the Company entening into joint share ownership plan agresmants substantially in the form of the Jaint Shore Cuneship
Plan Agreement;

which together ane refemed to below as the “New Company Share Option Schemes”, The New Company Share Option Schemas

together with the approval of resolutions 9 and 11 will provide tha Company with the feim of equity incentive schemes and sufficlent

erdlinary shares necessary 1o conlinee to gram equity incentive awands in o manner and at levels we determing 1o be appropdiote in
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onger to attract, mativate and retsin takented employees, diectors and consuflants whilst aligning their imerests with thase of our
sharghgigers.

Acsummary of tho terms of the New Company Share Oplicn Schemes is 50t oul in Appendix B and the documents Torming th e
Company Share Option Schemes are part of the associated materials being sent to you for the AGM.

Resolution 8 - Authority to allot shares

Tk cirgctors may ony allol Shares o grant ights dwer Shangs i authorised 10 6o 30 by shaneholders.

Tha Board s seeking tha authority to allot shares in tha Company or grant rights 10 subscrbe for or to comsert any security inbo
shares in the Compary up 10 an aggregate nominal amount of £1,000,000, such authority, unless previously revoked or vanied by the
Company, to expire at the conclusion of the annus general meating of the Company o be held in 2021,

The Company, in common with gther similar sized biopharmaceutical companias, intends 10 raise such additional funds as and
wihin may B necessary 10 implamant 1E BUSINGSS and oparating plans. Failur 10 e funds may delay reseanch and dovsopmant
activities. In light of the Company’s size and status a5 a pre-revenue generating company, the Board befieves that equity financings
a0 an apErepriabe method 1o suppor any petential fulure funding reguensments. The Company Bobirves that in the evenl of an equity
financing, having authority for the allotting or granting of rights to subscribe for the Company's shares withou! obtaining further
sharehokdens” apdroval and th disapplication of pre-emplion nghts shoukd altow the Gampany to raise funds mone eihcintly, on the
best terms availzble and in a timely fashion.

Resolution 9

The directors may only allol Shares or grant rights gver shanes if autharised 10 0o 50 by sharghelders.

This resclution, i passed, will give the directors 1he autharity to allot shares or rights to subscribe for shares up to an aggregate
nominal amount of £160,000 under of in Connection with the Company's existing 2016 Share Option Scheme of any new shange option
schemes o incentive plans as the directons may approve inchuding, subject 1o the approval of resolution 7 above, the New Company
Share Option Schemes (as defined above). This authority will expire on the filth annivergany of the date on which the resolution is
passed.

Special Resolutions

Resolution 10 and 11 are proposad as special resolutions, Special resolutions require the affemative vote of not less than 753 of
the wetes cast by sharsholders prasent (in parson o by proxy) at the maeting and entitled to wote. On a poll, a special resolution iz
passed i it i appeoved by holders represanting at least 75% of the woles cast (in person o by prosy] al the meating who [being
enlitled to vate) vote on the resolution.

Resolution 10 - Disapplication of pre-emption rights

As a UK, company, the Gompany's shareholders ane entitied, under Section 561 of the Act to pre-emption rights, whenely, in the
event that the Gempany wishes to allot new equity securities for cash, those securities must first be offered 10 exEsting shareholders
N proportion to the number of ordinary shanes they sach hold before they con be affened 10 néw shareholders,

In certain circumstances, it may be in the best interests of the Company 1o allot shases (or 1o grant rights ovar shases) for cash without
first offering them propostionately to existing sharehoiders. This cannol ba done under the Act unless the sharehokders have first
waived their pre-emption rights.

Therefora this resolution, which will be proposed as o special resalution subject to the passing of resolution 8, seeks the empowermant
of the directors 10 aliot, or grant rights over, equity securities without oMering them first 10 existing shargholders in propotion 1o their
current haldings up to an aggregate neminal amount of £1,000.000.

Resolution 11 - Disapplication of pre-emption rights

As stated above, thi Act requires that if the Company B5ues niw Shares or grants fghts 1o subscrile for o 1o Commt any Security
into shares for cash, i must first offer themn 10 exasting sharehoiders in proporton 1o their curment holdings, In Certasn Creumstances,
it may be in the best nlerests of the Company to alol shanes (or to grant rights over shares) for cash without first offering them
proportionately 10 existing shareholders. This cannot be done under the Act unless the shareholders have first waived their pre-
emplion rights.

Thiarators this resolution, which wil be proposed as A special resolution subject o thi passing of Asokution 9, Seeks the EMpOWErMEnt
of the directors to allol, or grant rights over. equity sacurities under of in connection with the Comipany’s exssting 2016 Share Opticn
Scheme oF any new share oplicn schemes of incantive plans as the Dectors may appove inciuding. subjact 1o the approval of
resglution 7 above, the New Company Share Oplign Schemes (a5 defined above) withoul glfeding them first 10 existing sharehoigers
in praportion 1o thilr cument holdings up to an aggregate nominal amaunt of £160,000,
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Appendix A: Director's Biography

Hugh Stephen Griffith (Director, appointed 2008)

Hugh Gritfth i currintly a mdmbarn of ou board of dirgctors and has been nominatid 1o reelbtlion as a o IFaleced, b wil
hoid office from the date of his election untd the annual general meeting of sharehoiders in 2023 where he must retire by rotation and
offer himself for re-election. Mr Grifith has agreed to semnve if elacted, and we have nd reason to belisve that be will be unabie to sarve.
Kr Grffith is gur foundar and hag served as Chief Executive Officer and as a member of our board of directons since gur operations
began in March 2008. In addition, he currently Serves as a non-executive directer of Thity Holdings Limited and its wholly owned
subgidiary, EgiveMed Limaed, and MedAnnex Linited, Diotech companies which he co-founded in 2009, He also senves as dractor
of Alida Capital International, a blotech business angal symdicata that he formed in 2009, Prior to founding MuCana, Mr. Griffith
was Chiel Operating Ofhcer of Bipenvision, Inc., a Bophamaceutical company, rom July 2004 wnii December 2007, when it was
acquired by Genzyme Corporation (now Sanof). He previously served as Commercial Director of Bigenvision, In. from Seplember
2002 10 Jurs 2004, Before that, W, Griffith haid Several senicr commancial positions at Quantandva Limited, a biopharatdutical
company, from January 2002 to July 2002, Abbott Laboratones (ndw AbDVIe inc.) from October 1995 to December 2001 and Warner-
Lambert Company [naw Plizer Inc.) from Aped 1982 to Oclober 1995, He received the "Outstanding Contribution to Lile Sclences™
HAuvard fram the Scottish Government in 2018 and alse serves on the advisory board of the Scotlish Lifesciences Association,

Mr. Griffith received an M.B.A. from Carditf Business Scheol and a B.Sc. Honowrs in Bislogy from the University of Stiding. We belleve
that Mr Grffith possesses specihic attributes that qualify him to s a3 o momber of our board of dingctons, including the perspective
and experience he brings as our Chiel Executive Officer, which provides historic knowledge of our company, drug development and
commaercial expartise, and continuity to our board of directors.

Eansed on his significant experience in the blophaumaceutical iIndustry In positions including chigl executive officer, chief operating
officer and exacutive dirscior the Comporats Nominoting and Govemance Committss concluded that Mr Griffith is qualified 10 serve
on our Board of Directors.
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Appendix B: New Company Share Option Schemes

The Board are seeking sharehobder approval of:

i, the NuGana 2020 Long-Teem Incontive Plan;

i, the NuCana 2020 Company Share Option Plan; and

i, the Company entering info joint share ownership plan agreements substantially in the form of the Joint Share Ownership
Plan Agreement;

NuCana 2020 Long Term Incentive Plan [“LTIP")
Thits Long Temn Incentive: Plan [LTIP) provides for equity incentive awards 1o be moade to employees, dinsclons and consullants over
Ordinary Shares in the Company or over American Depositary Shares, representing these Ordinary Shares, which awards may be:
i cenditional shane aweards (the right 10 receive shares automatically on future vesting); or
R a shoré option award which may take ona of the following forms:
an unapproved regular share gption award which can be granted at o range of axercise prices;
an REU-style gption (very similar to o gonditional share award byt the ghare par value (£0.04) s pald up on exercise by
the option hoider);
an 30 avward for US taxpayers which will be granted af an exercise price of not less than fair market value and subiect 1o
the samé qualhang condions as the 150 awards made under the NuCana 2016 Shase Option Schama: and
a Short-Terrn Option for US taxpayers; any oplion, ofher than an RSU style oplion, granted 1o o US taxpayer ot an exercise
price of less than fair market value on grant will be deemad o Short-Teern Option. This may not be exercised Iater than the
e of thes Short=Term Dalarral Pardod 1o qualty for the short-1enm defemal excaption under intermal Revanue Coda Saction 094
Koy points:
+  the LTIP rules include the concept of vesting where the award helder must remain engaged by the Company for a period as
acondiicn of the award being oxercised:
whieng an LTIP avand holder c0a365 1o Bo an empioyse of dingelor or condultant of th Company any awargs which have not
avgady vested lapse on such cessation;
where an LTIP oward holder ceases to be an employes or director or consultant any awonds which have vested must be
exgrcised prior to the explny of 12 months frem such cessation whereupon any ynexercised awards lapse;
whene an LTIP award hosger ceases 1o be an employee or director or consubant due 1o summany dismissalfarmination for
fransd ©F Qross misconduct ary award (whether vested o not yet vested) held by that person and nolt exencisad prior 1o
cessation shall sutematically Lapse on Juch cessation: and
an LTIP award hedder indemnifies the Company in relation 1o Tox Liabdities (a5 defined in the LTEP rules),

NuCana 2020 Company Share Option Plan ("CS0OP")
This i5 an oplion scheme providang for the grant of options under a Company Shan Option Plan in accodance with Schedule 4 10
the Incorme Tax (Eamings and Pensions) Act 2003 which afiords some tax advantages to the option holder. The Company no longer
qualifies for the tax-advantagesus Ell option scheme rukes but will qualify for the CSOF scheme. While the CSOP scheme |5 broadly
sirmitar in terms af 1S lax advaniages it is more Emited in terms of the guantum of the award, Grants under the CSOP would only be
applicable 1o UK taxpayers,
Koy points;
= S0P options must only be granted 1o full-time drectons or empioyses;
«  eath recipient can recaive oplions 1o buy company shares werth up 1o 30,000 (as valued (ignading any restrictions) at the
date of grant or such earlier agreed time:
on grant of tha CSOP option thexe is generally no kability to income tax or NICs (employes’s and employer's) uniess tha
axercige price (topether with any grant price) s less than the market value of the chares al the date of grant;
no income tax or NICs will be payable on the exercise of a tax advantaged CSOP option if the CEOP option is exercised
whillst the schamd is S1ll a tox advantagéd schismd and tha opton is exencised:
i o of Befone the: tenth anniversary of the date of grant of the oplion, and either
fi. o or atter the third anneversary of the date of grant, o
iii. parsuont to the terms of the CSOPR. priar to the third anniversary of tha dote of gront and, broadly, within S months of
certain takeover events:
there ks no capital gains tax (CGT) payable on the grant or exercize of o gualifying CSOP option. On sale of the option
sharpg, CGT may be payable on any gain;
the CBOP scheme rukes inchisde the concep! of a vesting requinerment before they can be exercised and CSOP option
awands ane gendrally struciuned so thot they do ot become sxerciablzhest earier than thees years fram grant 5o that they
provide the preferentinl too treatmant 1o the optien holder

option awards which hawe not vested on an option holdar™s cessation of employment lapss; and
the option hoider indeminifies the Company in relation to Tax Liabilities (as defined in the CSOP rules),
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Joint Share Ownership Plan

Joim share owngrship plans (JSOPs) involine the acquisition of shares joinly by an employee and a thind party, usually a trustee of
an employes benefit trust (EBT).

Az each grant of a JSOP award would be based on an individual agreement bebwean the Company, the employee reciplent and
thg EBT the propesal is that the sharchaldes appeave the ontgrng into such awards substantially in the form of the exhibited draft
ayreament.

JBOP awards ane noimally only put in place for key execulives. The benefit detvered under a JSOP award is equal 1o the ingrease n
share value post-aequisition, and is similar 1o a market value share option but defivered in a more tax-efficient way.

Each share in the JSOP holding 5 owned jointly between the employes and the third-party trust. The employee only 3cquines an
imarest which, in value terms. reflects the level of fulure grovah in vales above a tanget value, calied the Threshold Valus in the
exhibited draft agreement. This target value ks often set at the initial market value of tha share at the time of entedng imo the JSOP
arangement, But mone commonly il is set al o premium abowe that initiol market volue.

When the JSOP aword vests (which will normally be after a spacified tima padod hos elapsed) the jaintly held shanes con be sold and
the proceeds ane divided 50 1hat each party receves an amount which equales 1o his proportionate inleres! in the shares,

In the amploped’s casta, this will ba any intreass in the morket valed of eoth share in the joint holding ower ond obdwe the
Threshold Valee.
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