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Notice is given that the 2011 annual general meeting of Tissue Regenix Group plc ("Company") will be
held at DLA Piper UK LLP, Princes Exchange, Princes Square, Leeds, LS1 4BY, on 2 June 2011 at 2.00pm
for the following purposes:
To consider and, if thought fit, to pass the following resolutions as ordinary resolutions:
1.

To receive the Company's annual accounts and directors' and auditors' reports for the year ended
31 January 2011.

2.

To reappoint Michael Bretherton, who retires by rotation, as a director of the Company.

3.

To reappoint Alan Aubrey, who has been appointed by the board since the last annual general
meeting, as a director of the Company.

4.

To reappoint Alan Miller, who has been appointed by the board since the last annual general
meeting, as a director of the Company.

5.

To reappoint Antony Odell, who has been appointed by the board since the last annual general
meeting, as a director of the Company.

6.

To reappoint John Samuel, who has been appointed by the board since the last annual general
meeting, as a director of the Company.

7.

To reappoint Alexander Stevenson, who has been appointed by the board since the last annual
general meeting, as a director of the Company.

8.

To reappoint Baker Tilly UK Audit Llp as auditors of the Company.

9.

To authorise the directors to determine the remuneration of the auditors.

10. That, pursuant to section 551 of the Companies Act 2006 ("Act"), the directors be and are generally
and unconditionally authorised to exercise all powers of the Company to allot Relevant Securities:
10.1

comprising equity securities (as defined in section 560(1) of the Act) up to an aggregate nominal
amount of £1,563,662 (such amount to be reduced by the aggregate nominal amount of
Relevant Securities allotted pursuant to paragraph 10.2 of this resolution) in connection with a
rights issue:
10.1.1

to holders of ordinary shares in the capital of the Company in proportion (as
nearly as practicable) to the respective numbers of ordinary shares held by them;
and

10.1.2

to holders of other equity securities in the capital of the Company, as required by
the rights of those securities or, subject to such rights, as the directors otherwise
consider necessary,
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but subject to such exclusions or other arrangements as the directors may deem necessary or
expedient in relation to treasury shares, fractional entitlements, record dates or any legal or
practical problems under the laws of any territory or the requirements of any regulatory body
or stock exchange; and
10.2

otherwise than pursuant to paragraph 10.1 of this resolution, up to an aggregate nominal
amount of £781,831 (such amount to be reduced by the aggregate nominal amount of Relevant
Securities allotted pursuant to paragraph 10.1 of this resolution in excess of £781,831),
provided that (unless previously revoked, varied or renewed) these authorities shall expire at the
conclusion of the next annual general meeting of the Company after the passing of this
resolution or on 2 September 2012 (whichever is the earlier), save that, in each case, the
Company may make an offer or agreement before the authority expires which would or might
require Relevant Securities to be allotted after the authority expires and the directors may allot
Relevant Securities pursuant to any such offer or agreement as if the authority had not expired.
In this resolution, "Relevant Securities" means shares in the Company or rights to subscribe for
or to convert any security into shares in the Company; a reference to the allotment of Relevant
Securities includes the grant of such a right; and a reference to the nominal amount of a
Relevant Security which is a right to subscribe for or to convert any security into shares in the
Company is to the nominal amount of the shares which may be allotted pursuant to that right.
These authorities are in substitution for all existing authorities under section 551 of the Act
(which, to the extent unused at the date of this resolution, are revoked with immediate effect).

To consider and, if thought fit, to pass the following resolutions as special resolutions:
11. That, subject to the passing of resolution 10 and pursuant to section 570 of the Act, the directors be
and are generally empowered to allot equity securities (within the meaning of section 560 of the
Act) for cash pursuant to the authorities granted by resolution 10 as if section 561(1) of the Act did
not apply to any such allotment, provided that this power shall be limited to:
11.1

the allotment of equity securities in connection with an offer of equity securities (whether by
way of a rights issue, open offer or otherwise, but, in the case of an allotment pursuant to the
authority granted by paragraph 10.1 of resolution 10, such power shall be limited to the
allotment of equity securities in connection with a rights issue):
11.1.1

to holders of ordinary shares in the capital of the Company in proportion (as
nearly as practicable) to the respective numbers of ordinary shares held by them;
and

11.1.2

to holders of other equity securities in the capital of the Company, as required by
the rights of those securities or, subject to such rights, as the directors otherwise
consider necessary,

but subject to such exclusions or other arrangements as the directors may deem necessary or
expedient in relation to treasury shares, fractional entitlements, record dates or any legal or
practical problems under the laws of any territory or the requirements of any regulatory body
or stock exchange; and
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11.2

the allotment of equity securities pursuant to the authority granted by paragraph 10.2 of
resolution 10 (otherwise than pursuant to paragraph 11.1 of this resolution) up to an aggregate
nominal amount of £351,823,
and (unless previously revoked, varied or renewed) this power shall expire at the conclusion of
the next annual general meeting of the Company after the passing of this resolution or on 2
September 2012 (whichever is the earlier), save that the Company may make an offer or
agreement before this power expires which would or might require equity securities to be
allotted for cash after this power expires and the directors may allot equity securities for cash
pursuant to any such offer or agreement as if this power had not expired.
This power is in substitution for all existing powers under section 570 of the Act (which, to the
extent unused at the date of this resolution, are revoked with immediate effect).

12. That, pursuant to section 701 of the Act, the Company be and is generally and unconditionally
authorised to make market purchases (within the meaning of section 693(4) of the Act) of ordinary
shares of 0.5p each in the capital of the Company ("Shares"), provided that:
12.1

the maximum aggregate number of Shares which may be purchased is 46,909,860;

12.2

the minimum price (excluding expenses) which may be paid for a Share is 0.5p;

12.3

the maximum price (excluding expenses) which may be paid for a Share is an amount equal to
105 per cent of the average of the middle market quotations for a Share as derived from the
Daily Official List of the London Stock Exchange plc for the five business days immediately
preceding the day on which the purchase is made,
and (unless previously revoked, varied or renewed) this authority shall expire at the conclusion
of the next annual general meeting of the Company after the passing of this resolution or on 2
September 2012 (whichever is the earlier), save that the Company may enter into a contract to
purchase Shares before this authority expires under which such purchase will or may be
completed or executed wholly or partly after this authority expires and may make a purchase
of Shares pursuant to any such contract as if this authority had not expired.

By order of the board

Micheal Bretherton
Secretary
3 May 2011
Registered office
The Biocentre
Innovation Way
Heslington
York
YO10 5NY
Registered in England and Wales No. 05969271
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Notes
Entitlement to attend and vote
1.

The right to vote at the meeting is determined by reference to the register of members. Only those
shareholders registered in the register of members of the Company as at 2.00pm on 31 May 2011
(or, if the meeting is adjourned, 6.00pm on the date which is two working days before the date of
the adjourned meeting) shall be entitled to attend and vote at the meeting in respect of the number
of shares registered in their name at that time. Changes to entries in the register of members after
that time shall be disregarded in determining the rights of any person to attend or vote (and the
number of votes they may cast) at the meeting.

Proxies
2.

A shareholder is entitled to appoint another person as his or her proxy to exercise all or any of his or
her rights to attend and to speak and vote at the meeting. A proxy need not be a shareholder of
the Company.

A shareholder may appoint more than one proxy in relation to the meeting, provided that each proxy is
appointed to exercise the rights attached to a different share or shares held by that shareholder. Failure
to specify the number of shares each proxy appointment relates to or specifying a number which when
taken together with the numbers of shares set out in the other proxy appointments is in excess of the
number of shares held by the shareholder may result in the proxy appointment being invalid.
A proxy may only be appointed in accordance with the procedures set out in notes 3 to 4 below
and the notes to the proxy form.
The appointment of a proxy will not preclude a shareholder from attending and voting in
person at the meeting.
3.

A form of proxy is enclosed. When appointing more than one proxy, complete a separate proxy
form in relation to each appointment. Additional proxy forms may be obtained by contacting the
Company's registrar on 0871 664 0300 (calls cost 10p per minute plus network extras) or the proxy
form may be photocopied. State clearly on each proxy form the number of shares in relation to
which the proxy is appointed.
To be valid, a proxy form must be received by post or (during normal business hours only) by
hand at the offices of the Company's registrar, Capita Registrars PXS, 34 Beckenham Road,
Beckenham BR3 4TU, no later than 2.00pm on 31 May 2011 (or, if the meeting is adjourned, no
later than 48 hours before the time of any adjourned meeting).

4.

CREST members who wish to appoint a proxy or proxies for the meeting (or any adjournment of it)
through the CREST electronic proxy appointment service may do so by using the procedures
described in the CREST Manual. CREST personal members or other CREST sponsored members, and
those CREST members who have appointed a voting service provider(s), should refer to their CREST
sponsor or voting service provider(s), who will be able to take the appropriate action on their
behalf.
In order for a proxy appointment or instruction made using the CREST service to be valid, the
appropriate CREST message (a "CREST Proxy Instruction") must be properly authenticated in
accordance with Euroclear UK & Ireland Limited's specifications and must contain the
information required for such instructions, as described in the CREST Manual. The message,
regardless of whether it constitutes the appointment of a proxy or is an amendment to the
instruction given to a previously appointed proxy, must, in order to be valid, be transmitted so
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as to be received by Capita Registrars (ID RA10) no later than 2.00pm on 31 May 2011 (or, if the
meeting is adjourned, no later than 48 hours before the time of any adjourned meeting). For
this purpose, the time of receipt will be taken to be the time (as determined by the timestamp
applied to the message by the CREST Applications Host) from which Capita Registrars is able to
retrieve the message by enquiry to CREST in the manner prescribed by CREST. After this time,
any change of instructions to proxies appointed through CREST should be communicated to the
appointee through other means.
CREST members and, where applicable, their CREST sponsors or voting service providers should
note that Euroclear UK & Ireland Limited does not make available special procedures in CREST
for any particular messages. Normal system timings and limitations will therefore apply in
relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member
concerned to take (or, if the CREST member is a CREST personal member or sponsored member
or has appointed a voting service provider(s), to procure that his or her CREST sponsor or voting
service provider(s) take(s)) such action as shall be necessary to ensure that a message is
transmitted by means of the CREST system by any particular time. In this connection, CREST
members and, where applicable, their CREST sponsors or voting service providers are referred,
in particular, to those sections of the CREST Manual concerning practical limitations of the
CREST system and timings.
The Company may treat a CREST Proxy Instruction as invalid in the circumstances set out in
Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.
Corporate representatives
5.

A shareholder which is a corporation may authorise one or more persons to act as its
representative(s) at the meeting. Each such representative may exercise (on behalf of the
corporation) the same powers as the corporation could exercise if it were an individual shareholder,
provided that (where there is more than one representative and the vote is otherwise than on a
show of hands) they do not do so in relation to the same shares.

Documents available for inspection
6.

The following documents will be available for inspection during normal business hours at the
registered office of the Company from the date of this notice until the time of the meeting. They
will also be available for inspection at the place of the meeting from at least 15 minutes before the
meeting until it ends.

6.1 Copies of the service contracts of the executive directors.
6.2 Copies of the letters of appointment of the non-executive directors.
Biographical details of directors
7.

Biographical details of all those directors who are offering themselves for reappointment at the
meeting are set out on pages 3 and 4 of the annual report and accounts.

