DATED
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S
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IRREVOCABLE UNDERTAKING
of Richard Griffiths
relating to Tissue Regenix Group plc




Tissue Regenix Group plc {company number 05969271) (the Company)

Unit 3

Phoenix Court Lotherton Way

Garforth
Leeds
LS25 2GY

Date: 04 December

Dear Sirs

2025

The proposed fundraising by the Company of £17.5 million, before expenses, by way of the issue
of secured convertible loan notes to Harwood Private Equity VI L.P., a limited partnership
incorporated in England and Wales with the registration number LP022768 {Harwood) and Oryx
International Growth Fund Limited, a limited company incorporated in Guernsey with the
registration number 28917, pursuant to a loan note instrument constituted by the Company
{Fundraising) (Secured Convertible Loan Note Instrument).

i
1.1

Background

On the proviso that the Company despatches a circular to shareholders of the Company
containing, amongst other things, a notice of general meeting of the Company (General
Meeting) proposing that the resolutions set out at 1.1.1 and 1.1.2 below are passed as ordinary
resolutions and that the resolutions set out in 1.1.3to 1.1.6 (inclusive) below are passed as
special resolutions, the latest proof of which is attached (Circular):

1:1:1

THAT the waiver granted by the Panel on Takeovers and Mergers of any
requirement under Rule 9 of the City Code on Takeovers and Mergers for the
members of Harwood, both individually or collectively, to make a general offer to
shareholders of the Company as a result of the convertible loan notes issued to
them by the Company pursuant to the Secured Convertible Loan Note Instrument,
be and is hereby approved by the independent shareholders of the Company on
a poll;

THAT the Directors be generally and unconditionally authorised in accordance with
section 551 of the Act, in addition to any existing authorities (and without prejudice
to any allotment of shares or grant of rights to subscribe for, or to convert any
security into, shares in the Company already made, offered or agreed to be made
pursuant to such existing authorities), to exercise all powers to allot shares in the
Company and to grant rights to subscribe for, or to convert any security into, shares
in the Company (together Relevant Securities) up to an aggregate nominal
amount of £17,500,000.00, in connection with the Fundraising, provided that this
authority shall, unfess renewed, varied or revoked by the Company in general
meeting, expire on the date falling 15 months after the passing of this resolution,
save that the Directors may at any time before such expiry make an offer or
agreement which would or might require Relevant Securities to be allotted after
such expiry and the Directors may allot Relevant Securities in pursuance of such
offer or agreement notwithstanding that the power conferred by this resolution has
expired,

THAT, conditional upon the passing of the resolution at 1.1.2 and in addition to
any existing authority and without prejudice to any subsisting like authority, the
Directors be generally empowered pursuant to section 570 of the Act, in addition
to all existing authorities, to allot equity securities of the Company (as defined in
section 560 of the Act) for cash as if section 561(1) of the Act did not apply to any
such allotment, provided that this power is limited to the allotment of equity
securities up to an aggregate nominal amount of £17,500,000.00, in connection
with the Fundraising (pursuant to the general authority conferred on them by the
resolution at 1.1.2 above (as varied from time to time by the Company in general
meeting)) and the power hereby conferred shall, unless renewed. varied or
revoked by the Company in general meeting, expire on the date falling 15 months
after the passing of this resolution, save that the Directors may at any time before
such expiry make an offer or agreement which would or might require equity
securities to be allotted after such expiry and the directors may allot equity
securities in pursuance of such offer or agreement notwithstanding that the power
conferred by this resolution has expired;












Executed as a deed by RICHARD
GRIFFITHS in the presence of;

Signature

Signature of witness:

Name (in BLOCK CAPITALS):
Address:






