Resolution 2: It is proposed that the Bondholders’ Meeting resolves to amend the Terms of
the Bonds as follows:

Notice to the holders of Bonds (the “Bondholders”) of

CYTOS BIOTECHNOLOGY LTD.

Conversion a) (In General), new sub-paragraph 2, deletion of Section 5 b) (Conversion
upon Change of Control)

Schlieren, Switzerland
(the “Company” or “Cytos”)
CHF 70,000,000 2.875% Convertible Bonds
due February 20, 2012
(Swiss Security number: 2906073; ISIN: CH0029060735)
(the “Bonds”)

Section 5 a) (In General) of the Terms of the Bonds shall be added with the following subparagraph 2:
“Each Bond in the nominal value of CHF 2500 will be convertible according to the Conversion
Right on any Business Day on or after February 20, 2012 up to and including the earlier of
(i) February 6, 2015 or (ii) five Business Days prior to the repayment date fixed in connection
with an early redemption of the Bonds according to Conditions 3 b) and 3 c) (the “Conver
sion Period”) into 304.506699 Shares of CHF 0.10 par value each or any other par value that
the Shares may have (the “Designated Shares”) at an initial conversion price of CHF 8.21
(the “Initial Conversion Price” or, as adjusted, the “Conversion Price”) per Share, subject
thereafter to adjustments as stipulated in Section 5 c) below. A converting Bondholder shall
not receive any interest accrued during the period from but excluding February 20, 2011 until
the relevant Conversion Date.”

BACKGROUND
Cytos announced on August 17, 2011 the restructuring of the Company and the connected
envisaged financial restructuring of the Bonds to maintain on the one hand an adequate level
of liquidity of the Company and to secure on the other hand the value maximization for bondholders, shareholders and other stakeholders.
A restructuring became necessary because Cytos faces a financing gap of approximately
CHF 17 million for the repayment of the Bonds, which is mainly due to the fact that it is currently impossible for a small biotech company without sustainable product revenues to tap
the capital markets to refinance the Bonds. Therefore, the Company decided to focus its activity on the development of its lead product CYT003-QbG10 and to reduce all other activities
and, accordingly, the Company’s cash burn rate.
The restructuring proposed to bondholders allows for an immediate and substantial cash
payout to bondholders and provides Cytos the possibility to fully redeem the Bonds at the
extended maturity at the latest. For that purpose a number of adjustments to the terms of the
Bonds will be proposed and have to be approved by the bondholders’ meeting. From Cytos’
perspective there is no viable alternative to the proposed restructuring concept because a
decline of the proposal would most likely result in bankruptcy proceedings.
In accordance with Section 10 of the Terms of the Bonds, notice is hereby given to the Bondholders of a Bondholders’ Meeting to be held on:
Thursday, November 10, 2011 at 10.00 a.m. (Zurich time),
at the offices of Cytos Biotechnology Ltd,
Wagistrasse 25, 8952 Schlieren, Switzerland
with the following Agenda:
1. Constitution of the Bondholders’ Meeting.
2. Presentation of information regarding the Company.
3. Questions by the Bondholders.
4. Resolutions 1 – 5.

The entire Section 5 b) (Conversion upon Change of Control) of the Terms of the Bonds but
not the Definition “Change of Control” shall be deleted.
Resolution 3: It is proposed that the Bondholders’ Meeting resolves to amend the Terms of
the Bonds as follows:
Early Redemption at the Option of the Bondholders
The last sentence of Section 3 c) paragraph 2 of the Terms of the Bonds shall be replaced
with the following two new sentences (the remaining part of this section shall remain unchanged):
““Relevant Put Date” shall mean the fourteenth day after the expiry of the period of 30 days
referred to above and in case of a Change of Control based on a Reverse Takeover of the Issuer the Maturity Date. “Reverse Takeover of the Issuer” shall mean a Change of Control
transaction in which one or more new shareholders of the Issuer who become shareholders
of newly issued shares of the Issuer by either contributing assets (including shares or other
equity participations) to the Issuer by way of a contribution in kind or by way of a merger subsequently control directly or indirectly the majority of the voting rights of the Issuer.”
Resolution 4: It is proposed that the Bondholders’ Meeting resolves to amend the Terms of
the Bonds as follows:
Status

TERMS OF THE RESOLUTIONS
Resolution 1: It is proposed that the Bondholders’ Meeting resolves to amend the Terms of
the Bonds as follows:
Repayment at Maturity Date
Section 3 a) “Repayment at Maturity Date” of the Terms of the Bonds shall be replaced with
the following new sub paragraph:
“a) Partial Repayment on February 20, 2012 and Final Repayment on the Maturity Date
Unless previously converted or redeemed, the Issuer undertakes (i) to partly redeem
and repay 50% of the principal amount of all the outstanding Bonds of initially CHF 5000
(CHF 2500) without further notice on February 20, 2012 and (ii) to redeem and repay the
remaining outstanding principal amount of all Bonds (i.e., CHF 2500) on February 20, 2015
(the “Maturity Date”).”

Section 6 of the Terms of the Bonds shall be amended as follows:
“6. Status
a) Status
The Bonds constitute direct, subordinated (nachrangige) unsecured and unconditional obligations of the Issuer and rank and will rank pari passu among themselves and junior to non
subordinated obligations of the Issuer, except for such preferences as are provided for by
any mandatorily applicable provision of law.”
Resolution 5: It is proposed that the Bondholders’ Meeting resolves to amend the Terms of
the Bonds as follows:
Negative Pledge
Section 6 b) (Negative Pledge) of the Terms of the Bonds shall be deleted.

Early Redemption at the Option of the Issuer (new sub-paragraph (d))
Section 3 b) of the Terms of the Bonds shall be amended as follows with a new sub-paragraph d:
“(d)	redeem at any time all outstanding Bonds (excluding Bonds in respect to which the Conversion Right has already been duly exercised at their Principal Amount (together with
unpaid accrued interest).”

VOTING RIGHTS
The voting rights of the Bondholders shall be determined according to the principal amount of
the Bonds held, each Bond with a principal amount of CHF 5000 giving the right to one vote.
APPROVAL BY THE SUPERIOR CANTONAL COMPOSITION OF CREDITORS’ AUTHORITY
Resolutions approved by the Bondholders’ Meeting will only be valid and binding upon
final approval by the Superior Cantonal Composition of Creditors’ Authority (Genehmigung
durch die Nachlassbehörde). At this time it is uncertain if such approval may be obtained by
February 20, 2012. In such case all amounts due by the Company will be suspended as a
matter of law until such procedure has become final.

Form and Denomination, Permanent Global Certificate, Printing and Delivery of the Bonds
Sub-paragraph 1 of Section 1 of the Terms of the Bonds shall be replaced with the following
new sub-paragraph:
“The Bonds are definitively and permanently evidenced by a global certificate (the “Permanent Global Certificate”) and are divided into co-ownership quotas (Miteigentumsanteile)
in the Permanent Global Certificate of initially CHF 5000 or integral multiples thereof, and as
from February 20, 2012 until the Maturity Date of CHF 2500 or integral multiples thereof (CHF
5000 and CHF 2500, respectively being the “Principal Amount”) (each a “Bond”, and collectively the “Bonds”), rendering the entitlement to payment of interest and to repayment of
principal allocated to the co-owners (the “Bondholders” and, with respect to the entitlement
to payment of interest, the “Couponholders”).”

PARTICIPATION AT THE MEETING
Only the Bondholders or their representatives, deposit banks or mandatories are authorized
to participate at the Bondholders’ Meeting. Bondholders who are not willing or able to participate at the Bondholders’ Meeting can be represented by their bank or by a duly authorized
third person evidenced by the signed Proxy Form.
Bondholders or their representatives who wish to participate at the Bondholders’ Meeting
must provide a certificate by their depository bank or a central clearing agency confirming
that the Bonds are blocked for the account of the Bondholder on the day of the Bondholders’
Meeting (Blocking Certificate). Blocking Certificates and Proxy Forms are available at Neue
Helvetische Bank AG, Seefeldstrasse 215, 8008 Zurich, Switzerland (prospectus@nhbag.ch;
phone: +41 44 204 56 19; telefax: +41 44 204 57 77).
Original duly signed Blocking Certificates and Proxy Forms shall either be delivered to Neue
Helvetische Bank AG, Seefeldstrasse 215, 8008 Zurich, Switzerland not later than November 7, 2011, noon, Zurich time or presented at the Bondholders’ Meeting. Each participating
Bondholder or its representative must show a valid legal identification document (passport
or identification card) for identification purposes. Voting materials (i.e. Admission Card, Ballot
Card) will be distributed at the Bondholders’ Meeting upon proper identification.

Events of Default (amended sub-paragraph (g))
Section 7 of the Terms of the Bonds shall be amended as follows with an amended paragraph (g):
“(g)	The Issuer transfers or disposes of all or substantially all of its business or assets or
distributes any dividends, arranges any nominal value reduction of Shares of the Issuer,
arranges a share buy back of the Shares of the Issuer or arranges any similar procedures
having the effect of distributing any monetary value of the Issuer to its shareholders.”

FURTHER INFORMATION
For a further discussion on the background of the Company and a detailed discussion of
the proposals, reference is made to the document “Cytos Biotechnology Ltd CHF 70 million
2.875% Convertible Bonds due February 2012 – Rationale for the Financial Restructuring”
which can be downloaded from http://www.cytos.com/bondrestructuring and is available
at Neue Helvetische Bank AG, Seefeldstrasse 215, 8008 Zurich, Switzerland (prospectus@
nhbag.ch; phone: +41 44 204 56 19; telefax: +41 44 204 57 77).
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Interest
Sub-paragraph 1 of Section 2 of the Terms of the Bonds shall be replaced with the following
new sub-paragraph:
“The Bonds bear interest from, but excluding, February 20, 2007 (the “Payment Date”) until,
and including, February 20, 2012, at the rate of 2.875% per annum, payable annually in arrear
on February 20 of each year (the “Interest Payment Date”), except for the interest in relation to the period between but excluding February 20, 2011 until, and including, February 20,
2012 which shall be payable only on February 20, 2015 (deferred interest payment). The first
interest payment will become due and payable on February 20, 2008. From, but excluding,
February 20, 2012 until the Maturity Date the Bonds bear interest at the rate of 5.75% per
annum; all interest accrued during that period shall be payable only on February 20, 2015
(deferred interest payment).”

October 20, 2011


Cytos Biotechnology Ltd.

