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Warrant Amendment

On July 10, 2023, the Company entered into a warrant amendment with an existing investor pursuant to which the Company and the investor agreed that certain existing
warrants to purchase 2,800,000 ADSs of the Company that were previously issued on November 30, 2022 (the “November 2022 Warrants™) and certain existing warrants to
purchase 3,437,500 ADSs of the Company that were previously issued on March 30, 2023 (the “March 2023 Warrants,” and together with the November 2022 Warrants, the
“Existing Warrants”) would be amended as follows: (i) amend the current exercise price on all Existing Warrants so that it is now equal to £0.35, (ii) extend the termination
date on 50% of the November 2022 Warrants and all of the March 2023 Warrants until May 30, 2028 and (iii) amend to the definition of “Black Scholes Value” included in
Section 3(e) of the Existing Warrants.

This Current Report on Form 6-K contains “forward-looking” statements within the meaning of Section 274 of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934, including statements related to the Company's compliance with Nasdaq s continued listing standards. These forward-looking statements are based on

current expectations that involve numerous risks, uncertainties and assumptions. Assumptions relating to these forward-looking statements involve judgments with respect to,
among other things, future economic, competitive and market conditions, regulatory framework and future business decisions, all of which are difficult or impossible to predict
accurately and many of which are beyond the control of the Company. Although the Company believes the assumptions underlying these forward-looking statements are
reasonable, any of the assumptions could be inaccurate and, therefore, there can be no assurance that any forward-looking statements will prove to be correct. In light of the
significant uncertainties inherent in these forward-looking statements, the inclusion of such information should not be regarded as a representation that the objectives and
plans of the Company will be achieved.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.

TC BIOPHARM (HOLDINGS) PLC

By: /s/ Martin Thorp

Name: Martin Thorp
Title: Chief Financial Officer

Date: July 24, 2023
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AMENDMENT

This AMENDMENT (this “ Amendment”) is made and entered into as of July 10, 2023 by

and among TC BioPharm (Holdings) PLC, a public limited company incorporated in Scotland pursuant to
the Companies Act 2006, as amended (the “Company™) and H (the

“Investor™),

WHEREAS, pursuant to a Securities Purchase Agreement, dated as of November 27, 2022
(as amended and in effect from time to time, including any replacement agreement therefor, the “November
2022 Purchase Agreement”), among the Company and the Investor pursuant to which the Investor
purchased from the Company an aggregate of 83,000 American Depositary Shares (the “ADSs"™), pre-
funded warrants to purchase up to 1,315 (KK ADS, series A purchase warrants to purchase up to 1,400,000
ADSs (the “Series A Warrants™) and series B purchase warrants to purchase up to 1,400,000 ADSs (the
“Series B Warrants™ and together with the Series A Warrants, the “November 2022 Warrants™);

WHEREAS, pursvant to a Secuntics Purchase Agreement, dated as of March 27, 2023 (as
amended and in effect from time Lo time, including any replacement agreement therefor, the “March 2023
Purchase Agreement™), among the Company and the Investor pursuant to which the Investor purchased
from the Company an aggregate of 215,000 ADSs, pre-funded warrants 1o purchase up o 3,222 500 ADS
and series C purchase warrants to purchase up to 3,437,500 ADSs (the “Series C Warrants” and together
with the November 2022 Warrants, the “Existing Warrants™);

WHEREAS, the Company and the Investor desive to amend the Existing Warrants as
follows: (i) amend the current exercise price on all Existing Warrants so that it is equal to £0.35 (“Exercise
Price Reduction™), (i) extend the termination date on the Serics B Warrants and the Series C Warrants until
May 30, 2028 (the “Termination Date Extension™) and (iii) amend to the definition of “Black Scholes
Walue™ included in Section 3e) of the Existing Warrants as set forth below,

NOW, THEREFORE, in consideration of the mutwal agreemenis herein contained, and
for other good and valuable consideration, the receipt and sufTiciency of which are hereby acknowledged,
the parties hereto agree as follows:

L. Definitions; Transaction Documents. Capitalized terms used herein without
definition shall have the meanings assigned to such terms in the Purchase Agreements and the Existing
Warrants, This Amendment shall constitute 8 Transaction Document for all purposes of the Purchase
Agreements and the other Transaction Documents.

2. Amendment to the Series A Warrants,

(a) Section 2ib) of the Series A Warrant is hereby amended and restated as follows:

“Exercise Price. The exercise price per ADS under this Warrant shall be £0.35, subject to
adjustment hereunder (the “Exercise Price™).”

[ The definition of “Black Scholes Value™ included in Section 3{e) of the Series A
Warrant is hereby amended and restated as follows:

“Rlack Scholes Value™ means the value of this Warrant based on the Black-Scholes

Option Pricing Model obtained from the “0V™ function on Bloomberg determined as of

the day of consummation of the applicable Fundamental Transaction for pricing purposes
and reflecting (A) a risk-free interest rate corresponding to the ULS, Treasury rate for a
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period equal to the time between the date of the public announcement of the applicable
contemplated Fundamental Transaction and the Termination Date, (B) an expected
volatility equal to the greater of (1) the 30 day volatility, (2) the 100 day volatility or (3)
the 365 day volatility, each of clauses (1)-(3) as obtained from the HVT function on
Bloomberg (determined wilizing a 365 day annualization factor) as of the Trading Day
immediately  following the public announcement of the applicable contemplated
Fundamental Transaction, (C) the underlying price per share used in such calculation shall
be the greater of (i) the sum of the price per share being offered in cash, it any, plus the
value of any non-cash consideration, if any, being offered in such Fundamental Transaction
and (1) the highest VWAP duning the period beginning on the Trading Day immediately
preceding the public announcement of the applicable contemplated  Fundamental
Transaction (or the consummation of the applicable Fundamental Transaction, if earlier)
and ending on the Trading Day of the Holder’s request pursuant to this Section 3(e) and
(D) a remaining option time equal to the time between the date of the public announcement
of the applicable comemplated Fundamental Transaction and the Termination Date and (E)
a zero cost of borrow.”

ER Amendment to Series B Warrants.

(a) The reference in the introductory paragraph of the Series B Warrant to May 30,
2025 as the “Termination Date™ is herehy amended such that the Termination Date of the Series
B Warrant shall be May 30, 2028,

(b) Section 2(b) of the Series B Warrant is hercby amended and restated as follows:

“Exercize Price. The exercise price per ADS under this Warrant shall be £0.35, subject to
adjustment hereunder (the “Exercise Price™).”

{c) The definition of “Black Scholes Value” included in Section 3{e) of the Series B
Warrant is hereby amended and restated as follows:

““Black Scholes Value” means the value of this Warrant based on the Black-Scholes
Option Pricing Model obtained from the “OV™ function on Bloomberg determined as of
the day of consummation of the applicable Fundamental Transaction for pricing purposes
and reflecting (A) a risk-free interest rate corresponding to the U8, Treasury rate for a
period equal to the time between the date of the public announcement of the applicable
contemplated Fundamental Transaction and the Termination Date, (B) an expected
volatility equal o the greater of (1) the 30 day volatility, (2) the 100 day volatility or (3)
the 365 day volatility, each of clauses (13-(3) as obtained from the HVT function on
Bloomberg (determined utilizing a 365 day annualization factor) as of the Trading Day
immediately following the public announcement of the applicable contemplated
Fundamental Transaction, (C) the underlyving price per share used in such caleulation shall
be the greater of (1) the sum of the price per share being offered in cash, if any, plus the
value of uny non-cash consideration, if any, being offered in such Fundamental Transaction
and (ii) the highest VWAFP during the period beginning on the Trading Day immediately
preceding the public announcement of the applicable contemplated Fundamental
Transaction (or the consummation of the applicable Fundamental Transaction, if earlier)
and ending on the Trading Day of the Holder's request pursuant to this Section 3(e) and
(D) a remaining option time equal to the time between the date of the public announcement
of the applicable contemplated Fundamental Transaction and the Termination Date and (E)
a zero cost of borrow,”




4. Amendment to the Series C Warrants.

{a) The reference in the introductory paragraph of the Series C Warrant to March 30,
202% as the “Termination Date” is hereby amended such that the Termination Date of the Series
C Warrant shall be May 30, 2028,

(b) Section 2(b) of the Series B Warrant is hereby amended and restated as follows:

“Exercise Price. The exercise price per ADS under this Warrant shall be £0.35, subject to
adjustment hereunder (the “Exercise Price™).”

(c) The defimition of “Black Scholes Value™ included in Section 3(e) of the Series C
Warrant is hereby amended and restated as follows:

““Black Scholes Value” means the value of this Warrant based on the Black-Scholes
Option Pricing Model obtained from the “0V™ function on Bloomberg determined as of
the day of consummation of the applicable Fundamental Transaction for pricing purposes
and reflecting (A) a risk-free interest rate corresponding to the US. Treasury rate for a
period equal to the time between the date of the public announcement of the applicable
contemplated Fundamental Transaction and the Termination Date, (B) an cxpected
volatility equal 1o the greater of (1) the 30 day volatility, (2) the 100 day volatlity or (3)
the 365 day volatility, each of clauses (1)-(3) as obtained from the HVT function on
Bloomberg (determined wiilizing a 365 day annualization factor) as of the Trading Day
immediately following the public announcement of the applicable contemplated
Fundamental Transaction, (C) the underlying price per share used in such calculation shall
be the greater of (i) the sum of the price per share being offered in cash, if any, plus the
value of any non-cash consideration, if any, being offered in such Fundamental Transaction
and (ii) the highest VWAP during the period beginning on the Trading Day immediately
preceding the public announcement of the applicable contemplated Fundamental
Transaction (or the consummation of the applicable Fundamental Transaction, if earlier)
and ending on the Trading Day of the Holder's request pursuant to this Section 3(e) and
(D) a remaining option time equal to the time between the date of the public announcement
of the applicable contemplated Fundamental Transaction and the Termination Date and (E)
a zero cost of borrow,”

5. Conditions to Effectiveness of this Amendment, This Amendment shall become
effective upon receipt by the Company and the Investor of counterpart signatures 1o this Amendment duly
executed and delivered by the Company and the Investor,

6. No_Implied Amendment or Waiver. Excepl as expressly set forth in this

Amendment, this Amendment shall not, by implication or otherwise, limit, impair, constitute a waiver of
or otherwise affect any rights or remedies of the Investor under the Purchase Agreements, the Existing
Warrants or the other Transaction Documents, or alter, modify, amend or in any way affect any of the terms,
obligations or covenants contained in the Purchase Agreements, the Existing Warrants or the other
Transaction Documents, all of which shall continue in full force and effect, Nothing in this Amendment
shall be construed o imply any willingness on the part of the Investor to agree 1o or grant any similar or
future amendment, consent or waiver of any of the terms and conditions of the Purchase Agreements, the
Warrants or the other Transaction Documents.




7. Counterparts. This Amendment may be executed by the parties hereto in several
counterparts, each of which shall be an original and all of which shall constitute together but one and the
same agreement. Delivery of an exccuted counterpart of a signature page of this Amendment by e-mail
(eg., “pdf" or “tiff") or fax transmission shall be effective as delivery of a manually executed counterpan
of this Amendment.

8. Governing Law. THIS CONSENT SHALL BE A CONTRACT MADE UNDER
AND GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK APPLICABLE TO
CONTRACTS MADE AND TO BE PREPARED ENTIRELY WITHIN SUCH STATE, WITHOUT
REGARD TO CONFLICT OF LAWS PRINCIPLES.

[SIGNATURE PAGE TO FOLLOW]




IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be

executed by their respective officers thereunto duly authorized as of the day and year first above written.




