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TERMSOF THE BONDS

Theterms and conditions (each a" Condition", and together the" Terms of the Bonds") of the 7.50 per cent
senior unsecured convertible bonds due 2024 (the "Bonds' and each a "Bond"), conferring a conversion
right with reference to registered shares of Santhera Pharmaceuticals Holding AG, Hohenrainstrasse 24,
4133 Pratteln, Switzerland (the "Issuer") in the aggregate principal amount of Swiss Francs ("CHF")
30,270,375 are asfollows.

The Terms of the Bonds govern the rights and obligations of the Issuer and of each holder of Bonds (a
"Bondholder", collectively the"Bondholders*) in relation to the Bonds (defined terms used herein have
the meaning ascribed to them in Condition 18):

1 Denomination, Form and Delivery of the Bonds

@

(b)

(©

(d)

C)

The aggregate principal amount of the Bonds of CHF 30,270,375 is divided into 8,969
Bonds with denominations of CHF 3,375 (three thousand three hundred and seventy
five) each (the "Principal Amount™).

The Bonds and all rights in connection therewith are issued in uncertificated form in accord-
ance with article 973c of the Swiss Code of Obligations of March 30, 1911, as amended (the
"CO") as uncertificated securities (Wertrechte) that will be created by the I ssuer by means
of aregistration in itsregister of uncertificated securities (Wertrechtebuch). Such uncertifi-
cated securities (Wertrechte) will then be entered into the main register (Hauptregister) of
SIX SISLtd ("SIS") or any other intermediary in Switzerland recognized for such purposes
by the Relevant Exchange (SIS or any such other intermediary, the "Inter mediary™). Once
the uncertificated securities (Wertrechte) are registered in the main register (Hauptregister)
of the Intermediary and entered into the accounts of one or more participants of the Interme-
diary, the Bondswill congtitute intermediated securities (Bucheffekten) (the"Inter mediated
Securities") in accordance with the provisions of the Swiss Intermediated Securities Act of
3 October 2008, as amended (Bucheffektengesetz) (the "FISA").

So long as the Bonds are in the form of Intermediated Securities, the Bonds may only be
transferred or otherwise disposed of in accordance with the provisions of the FISA.

The records of the Intermediary will determine the number of Bonds held through each
participant of the Intermediary. In respect of Bonds held in the form of Intermediated Secu-
rities, the Bondholders will be the persons holding the Bonds in a securities account
(Effektenkonto) which isin their own name or, in the case of intermediaries (Ver-
wahrungsstellen), the intermediaries holding the Bonds for their own account in a securi-
ties account (Effektenkonto) which isin their name.

The conversion of the uncertificated securities (Wertrechte) into a permanent global cer-
tificate (Globalurkunde auf Dauer) or individually certificated bonds (Wertpapiere) is
excluded. Neither the Issuer nor the Bondholders nor BKB as paying and conversion
agent (the "Paying and Conversion Agent") nor any third party shall at any time have
the right to effect or demand the conversion of the uncertificated securities (Wertrechte)
into, or the delivery of a permanent global certificate (Globalurkunde auf Dauer) or indi-
vidually certificated securities (Wertpapiere).

2. Interest

The Bonds bear interest at the rate of 7.50 per cent per annum of their Principal Amount. The
interest is payable semi-annually in arrears on each Interest Amount Payment Date (the CHF
amount in respect of each Bond so calculated being the "Interest Amount”). Interest on the
Bondsiscomputed on a30E/360 basis, i.e., onthe basis of ayear consisting of twelve (12) months
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of thirty (30) days each. The first interest payment on August 17, 2021 shall be CHF 126.5625
per Bond, as if the Bonds had been issued on February 17, 2021.

The Issuer may elect to pay al or part of any Interest Amount in the form of Shares. Notice of
such election (the "Election Notice") shall be given (i) to the Bondholders in accordance with
Condition 10 at least 5 Business Days before the date on which the respective Interest Amounts
shall be paid, if interest payments to all Bondholders are concerned or (ii) directly to the Bond-
holder(s) concerned at least on the date on which the respective Interest Amounts shall be paid, if
interest payments are concerned that are not made to all Bondholders (such as upon a conversion).
In case of such election, each Bondholder is deemed to have exercised the right to convert the
respective Interest Amounts into Shares in accordance with this Condition 2.

The Shares in respect to such an interest payment shall be delivered in ten (10) installments. On
each of the ten (10) Trading Days following (but excluding) the date of the Election Notice, one
tenth of the Interest Amount shall be divided by 90% of the VWAP of one Share on that day to
determine the number of Shares deliverable in respect to that installment, with the resulting num-
ber of Shares being rounded down to the nearest whole number of Shares. Each of the ten (10)
installments of Sharesshall be delivered to the relevant Bondholders within two (2) Business Days
after the date on which the number of Sharesto be delivered in respect of the relevant installment
was determined. The Cash Payment for Fractions, if any, shall be paid in respect to all ten (10)
installments at the same time as the delivery of the last installment of Shares for the respective
Interest Amount.

Each Bond will cease to bear interest from the due date for redemption or repayment of such Bond,
provided that if, upon due presentation, delivery of the Shares or payment of any amount due is
improperly withheld or refused, such Bond shall continue to bear interest as provided in these
Terms of the Bonds. In such case, interest will accumulate until the day on which all Shares and/or
all sumsduein respect of such Bonds are received by the Paying and Conversion Agent on behal f
of the relevant Bondholder.

Conversion

@ Conversion Right, Conversion Ratio and Conversion Price

@) Each Bond in the Principal Amount of CHF 3,375 (three thousand three hundred
and seventy five Swiss Francs) will be convertible on any Business Day during the
Conversion Period into Shares at the Conversion Ratio.

(i)  The Conversion Ratio will be determined by dividing CHF 3,375 (three thousand
three hundred and seventy five Swiss Francs), the Principal Amount, by the Con-
version Price prevailing on the Conversion Date. The number of Sharesto be de-
livered upon conversion of one Bond shall be calculated to five decimal places,
provided that if more than one Bond is converted at any one time by the same
Holder, the number of Shares to be delivered upon conversion will be determined
by dividing the aggregate Principal Amount of the Bonds converted by the same
Bondholder at any one time by the Conversion Price prevailing at the Conversion
Date, such number of Sharesto be calculated to five decimal places.

(iii)  Fractions of Shareswill not be issued and delivered on conversion. Instead, cash
paymentsin CHF based on the VWAP of a Share on the Relevant Exchange on the
Trading Day immediately preceding the relevant Conversion Date will be made in
respect thereof (the "Cash Payment for Fractions'), except where any individual
entitlement would be less than CHF 10.00 (ten), in which case, no such payment
shall berequired to be made. If the resulting amount of CHF is not an integral multi-
ple of CHF 0.01 (one hundredth of a Swiss Franc), it shall be rounded to the nearest
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(b)

(iv)

v)

(vi)

whole or multiple of CHF 0.01 (one hundredth of a Swiss Franc) with 0.005 being
rounded upwards.

A Conversion Right may not be exercised following the giving of a default notice
pursuant to Condition 9 nor in respect of a Bond which has been redeemed pursu-
ant to Conditions 5, 7 (d) or 9.

Where a Conversion Right is exercised during a Change of Control Period, the
provisionsin Condition 7(c) shall apply.

In the case of a conversion by a Bondholder in accordance with this Condition 3
(8), the I'ssuer shall at the same time as and in addition to the delivery of the
Shares, pay the converting Bondholder (i) the accrued interest on the relevant
Bond up to the Conversion Date as well as (ii) an amount equal to the interest
amount that would be payable on the relevant Bond for a period of the shorter of
(a) three years from the relevant Conversion Date and (b) the time from the rele-
vant Conversion Date to the Maturity Date (the "M ake-whole Amount"). The
right of the Issuer to elect to pay Interest Amountsin Shares in accordance with
Condition 2 also appliesto Make-whole Amounts, provided that the conversion
price calculated under Condition 2 paragraph 3, i.e. by 90% of the VWAP of one
Share on relevant day, shall in any event not be less than CHF 2.50.

Conversion Procedures

0]

Conversion Notices

To exercisetheright to convert al or any of its Bonds pursuant to this Condition 3,
a Bondholder must deposit with the Paying and Conversion Agent at its own ex-
pense during the Conversion Period a duly completed notice of conversion (the
"Conversion Notice") in a form satisfactory to the Paying and Conversion Agent
together with clearing instructionsin aform satisfactory to the Paying and Conver-
sion Agent allowing for the transfer of the relevant Bond(s) through the I ntermedi-
ary to the Paying and Conversion Agent at the Specified Office.

By depositing the Conversion Notice, a Bondholder is deemed to represent and war-
rant that (X) it understands that the Shares to be transferred upon conversion of the
Bonds have not been and will not be registered under the U.S. Securities Act of 1933
(the"SecuritiesAct") and (y) itisnot aU.S. person (as defined in Regulation S under
the Securities Act ("Regulation S")) and is located outside the United States within
the meaning of Regulation S, isacquiring the Sharesto be transferred upon conversion
of the Bonds in an offshore transaction (as defined in Regulation S) in accordance
with Rule 903 or 904 of Regulation S and understands that the Shares may not be
delivered within the United States upon conversion of the Bonds and may not be
resold in the United States except pursuant to an exemption from the registration
reguirements of the Securities Act.

A Conversion Notice, once duly completed and deposited as aforesaid, shall beirrev-
ocable. Bonds duly presented and/or transferred for conversion shall be cancelled in
their entirety by the Paying and Conversion Agent and, upon delivery of the relevant
Shares and the payment of the Cash Payment for Fractions, if any, shall be considered
redeemed.

The Conversion Right shall be exercised only in respect of the whole of the Princi-
pa Amount of a Bond.
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Payments

A Conversion Notice shall be deemed to be presented on aBusiness Day if received
in aform satisfactory to the Paying and Conversion Agent before 4.00 p.m. CET on
that Business Day at the Specified Office. Any Conversion Notice presented after
4.00 p.m. CET will be deemed to have been received on the following Business
Day.

The conversion datein respect of aBond (the "Conversion Date") shall be the date
on which a Conversion Notice has been received or deemed to have been received
in accordance with this Condition 3(b)(i).

Delivery of Shares and Cash Payments for Fractions

The Shares to be delivered upon conversion of Bonds in accordance with this Con-
dition 3, if any, will be Shares issued in an ordinary capital increase, from the con-
ditional capital or authorised capital or existing Shares of the Issuer, in each case
with the same entitlements as the other outstanding Shares, except that the Shares
so delivered will not be entitled to any dividend or other distribution declared, paid
or made by reference to a Record Date prior to the relevant Conversion Date and
except that the voting rights may not be exercised unless the person designated in
the Conversion Notice as recipient of the Shares is registered as the holder of the
Shares with voting rightsin the | ssuer's share register.

The Issuer will (x) effect delivery of the Shares and (y) make Cash Payments for
Fractions, if any, within two (2) Business Days after the Conversion Date through
the Intermediary in accordance with directions given by the relevant Bondholder in
the relevant Conversion Notice. At the time of such delivery of the Shares, the then
valid share registration rules of the Issuer will apply; the Issuer does not offer any
assurance or guarantee that the exercising Bondholder will be accepted as a share-
holder with voting rightsin its share register.

Taxes and other Costs

Any Swiss Federal Stamp Duty, if due, as well asthe fee of the Relevant Exchange,
if any, payable upon the delivery in Switzerland of Shares to the Bondholder upon
the conversion of Bonds will be paid or reimbursed by the Issuer. The Issuer will,
however, not pay (a) any tax payable in connection with any subsequent sale or
transfer of Shares by the respective Bondholder, or (b) any tax or other cost payable
in connection with the sale, transfer or delivery of Share(s) in or to a country other
than Switzerland.

Theamountsrequired for the payment of the Interest Amounts (after deduction of the then applicable
Swiss withholding tax) and the Principal Amount and any other payments in cash to be made under
these Terms of the Bonds will be made available in good time in freely disposable CHF, which will
be placed at the free disposal of the Paying and Conversion Agent in Switzerland. If the due date for
any payment by the Issuer does not fall on a Business Day, the Issuer undertakes to effect payment
for value the Business

Day immediately following such due date and Bondholders will not be entitled to any additional
sum in relation thereto.

Upon receipt of the funds in Switzerland, the Paying and Conversion Agent will arrange for pay-
ment to the Bondholders.
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The Issuer undertakes that payments shall be made in freely disposable CHF without collection
cost to the Bondholders, and, unless otherwise provided for by applicable law, without any re-
strictions and whatever the circumstances may be, irrespective of nationality, residence or domi-
cile of the Bondhol ders and without requiring any affidavit or the fulfilment of any other formality.

The receipt by the Paying and Conversion Agent of fundsin CHF in Switzerland from the I ssuer
shall release the I ssuer from its obligations under the Bonds to the extent of the amounts received
by the Paying and Conversion Agent.

Redemption and Purchase

@

(b)

(©

(d)

Repayment at Maturity Date

Unless previously converted, redeemed, or purchased and cancelled as provided below, the
Issuer undertakes to repay the Bonds on the Maturity Date, without further notice, at the
Principal Amount together with unpaid accrued interest to such date (such repayment of
any Bond on the Maturity Date, as well as any early redemption in accordance with this
Condition 5, with Condition 7 or with Condition 9, in these Terms of the Bonds being
referred to asthe "Redemption").

Early Redemption at the Option of the | ssuer

Subject to not less than thirty (30) nor more than sixty (60) calendar days prior notice, the
Issuer may redeem all but not only some of the Bonds outstanding at the Principal Amount
(together with unpaid accrued interest, if any):

@) at any time after the Issue Date and prior to the Maturity Date, if less than fifteen
(15) per cent of the aggregate Principal Amount of the Bonds issued pursuant to
the Terms of the Bonds are outstanding at the time of the notice; or

(i)  atanytime, if the VWAP of a Share on the Relevant Exchange on each of at |east
twenty (20) out of thirty (30) consecutive Trading Days ending not earlier than
five (5) Trading Days prior to the date the relevant notice of Redemption is given
has been at least 150 per cent of the Conversion Pricein effect on each such Trad-
ing Day, respectively.

A redemption notice according to this Condition 5 (b) does not prevent the Bondholders
from converting Bonds in accordance with Condition 3.

Early Redemption at the Option of the Bondholdersin Case of Delisting of Shares

If the Shares are delisted from the Relevant Exchange without being listed on another Rel-
evant Exchange, each Bondholder may, acting in accordance with this Condition 5(c), re-
quirethelssuer to redeemall or any of the Bonds held by such Bondholder at their Principal
Amount (together with unpaid accrued interest) at the Relevant Put Date.

At the latest on the date the Shares are delisted from the Relevant Exchange, the Issuer
shall give notice of that fact (the "Notice of Delisting").

To exerciseitsright pursuant to this paragraph c), the Bondholder must deposit at its own
expense a duly completed and signed notice (a"Put Notice") in aform satisfactory to the
Paying and Conversion Agent during the period starting on the date of the Notice of Delist-
ing and ending sixty (60) calendar days thereafter. A Put Notice shall be irrevocable.

Purchases
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The Issuer and any of its Subsidiaries may at any time purchase Bonds at any price in the
open market or otherwise. Any purchase shall be made in accordance with applicable laws
or regulations, including applicable stock exchange regulations. Such Bonds may be held,
resold or, at the option of the Issuer, surrendered to the Paying and Conversion Agent for
cancellation in accordance with Condition 5(e) below.

Any Bonds while held by or on behalf of the Issuer or any of its Subsidiaries, shall not
entitle their Bondholder to vote at any meetings of the Bondholders and shall not be deemed
to be outstanding for the purposes of calculating quorums at meetings of the Bondhol ders.

(e Cancellation

All Bonds which are converted, redeemed, or surrendered, shall forthwith be cancelled. All
Bonds which are to be cancelled cannot be reissued or resold.

6. Adjustmentsto the Conversion Price

(@  Eventsleading to adjustmentsto the Conversion Price

0] Increase of capital by means of capitalization of reserves, profits or premiums by
distribution of Shares, or division or consolidation of Shares:

In the event of a change in the Issuer's share capita as a result of capitalization of
reserves, profits or premiums, by means of the distribution of Shares, save for a dis-
tribution of Shares as a Dividend as set out in Condition 6(a)(iv) below, and in the
event of division or consolidation of Shares, the Conversion Price shall be adjusted
by multiplying the Conversion Price in force immediately prior to such change by the
result of the following formula:

NOId/NNew

where:

NOId isthe number of Shares existing before the change in share capital; and
NNew isthe number of Shares existing after the change in share capital.

Such adjustment shall become effective on the date on which such Shares are dis-
tributed or, in the event of division or consolidation of Shares, on the first day the
Shares are traded on the new basis on the Relevant Exchange.

(i) Iﬁ% of Shares or Other Securities by way of conferring subscription or purchase

rights:

If (8) the Issuer grants to holders of Shares any rights or options, warrants or other
rights to subscribe for or acquire Shares, Other Securities or securities convertible or
exchangeable into Shares or Other Securities, or (b) any third party with the agree-
ment of the Issuer issues to holders of Shares any rights, options or warrants to pur-
chase any Shares, Other Securities or securities convertible or exchangeable into
Shares or Other Securities (the rights referred to in (a) and (b) collectively and indi-
vidually being the "Purchase Rights"), the Conversion Price shall be adjusted by
multiplying the Conversion Price in force immediately prior to such issue or grant by
the result of the following formula:
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(Pcum — R)/Pcum

where;

Pcum isthe Current Market Price by reference to whichever isthelater of (x) the date
on which the Shares are first traded ex-Purchase Rights on the Relevant Ex-
change and (y) the Trading Day when the subscription or purchase price for
Shares or Other Securities under the Purchase Right is announced, or, if the
day the subscription or purchase priceisannounced is not a Trading Day, the
next following Trading Day; and

R isthe value of the Purchase Right(s) relating to one Share or Other Secu-
rity, such value to be calculated as follows:

(A) intheevent the Purchase Rightsrelate to Shares:

R = Pcum - TERP

where:

TERP = (Nold x Pcum + Nnew x (Prights + Div)) / (Nold + Nnew)

TERP

Nold

Nnew

Prights

Div

and:
isthe theoretical ex-Purchase Rights price; and

isthe number of Shares existing before the changein share
capital; and

is the number of offered Shares contemplated to be newly
issued; and

isthe price at which one new Share can be subscribed, ex-
ercised or purchased; and

is the amount (in CHF) by which the entitlement to Divi-
dends per existing Share exceeds the entitlement to Divi-
dends per new Share, (x) if Dividends have already been
proposed to the general meeting of shareholders but not yet
paid, based on the proposed amount of the Dividends, or
(y) if Dividends have not yet been proposed, based on the
Dividends paid in the immediately preceding financial
year;

provided, however, that no such adjustment shall be made if the sub-
scription or purchase price at which one new Share can be subscribed
or purchased is at least ninety-five (95) per cent of the Current Market
Price on whichever isthe later of (x) the date on which the Shares are
first traded ex-Purchase Rights on the Relevant Exchange or (y) the
Trading Day when the subscription or purchase price for the Purchase
Right is announced, or, if the day the subscription or purchase price
is announced is not a Trading Day, the next following Trading Day;



NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION WITHOUT PRIOR WRITTEN

CONSENT BY THE ISSUER

Subject to approval by SIX Exchange Regulation Ltd in its capacity as review body pursuant to
article 52 of the Swiss Financial Services Act

(iii)

(B)

©

in the event the Purchase Rights relate to Other Securities or to secu-
rities convertible or exchangeable into Shares or Other Securities
and where such Purchase Rights are traded on a regulated stock ex-
change in Switzerland, the European Union, the United Kingdom,
the United States of America, Canada or Japan:

R = Nrights x Prights

where:

Nrights  isthe number of Purchase Rights granted per Share; and

Prights isthe VWAP of the Purchase Rights on the Relevant Ex-
change (or, if no dealing is recorded, the arithmetic mean
of the bid and offered prices) during the time Purchase
Rights are traded, but not longer than the first ten (10)
Trading Days.

in all other cases where neither of the previous paragraphs (A) or (B)
isapplicable, R will be determined by a Common Expert.

Such adjustment shall become effective

in the case of Condition 6(a)(ii)(A), on the first day on which the
Shares are traded ex-Purchase Rights on the Relevant Exchange;

in the case of Condition 6(a)(ii)(B), five (5) Trading Days after (X)
the end of the period during which the Purchase Rights are traded or
(y) the tenth (10" Trading Day of the Purchase Rights, whichever is
sooner; and

in the case of Condition 6(a)(ii)(C), on the date determined by the
Common Expert.

Spin-offs and capital distributions other than Dividends:

If, in respect of a spin-off or a capital distribution other than Dividends as referred
to in Condition 6(a)(iv) below, the Issuer shall issue or distribute to holders of its
Shares any assets, evidence of indebtedness of the Issuer, shares or other rights
(other than asreferred to in Condition 6(a)(ii) above) (the "Distribution™), the Con-
version Price shall be adjusted as follows:

(A)

In case the Distribution (X) consists of securities that will be traded on areg-
ulated stock exchange in Switzerland, the European Union, the United King-
dom, the United States of America, Canadaor Japan, (y) consistsof securities
that are traded on a regulated stock exchange in Switzerland, the European
Union, the United Kingdom, the United States of America, Canada or Japan
or (z) has otherwise a value which is determinable by reference to a stock
exchange quotation or otherwise, by multiplying the Conversion Price in
force immediately prior to such issue or distribution by the result of the fol-
lowing formula:
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(B)

(Pcum — D)/Pcum

where;

Pcum is the Current Market Price by reference to the date on which the
Shares are first traded ex-Distribution on the Relevant Exchange fol-
lowing the relevant Distribution; and

D isequal to (i) in case of iii)(A)(x), the current market price of the Dis-
tribution (in CHF) on the Relevant Exchange, calculated on a per
Share basis, as determined by the Paying and Conversion Agent, or
(i1) in case of iii)(A)(y), the current market price of the Distribution
(in CHF) on the Relevant Exchange on the date by reference to which
Pcum has been determined, calculated on a per Share basis, as deter-
mined by the Paying and Conversion Agent or (iii) case of iii)(A)(2),
as determined by a Common Expert,

where for purposes of this provision, the current market price (to determine
D) in case of iii)(A)(x) shall be deemed to be the average of the VWAPs on
the five (5) consecutive Trading Days commencing on the date on which the
Shares arefirst traded ex-Distribution on the Relevant Exchange, and in case
of iii)(A)(y) shall be deemed to be the average of the VWAPs on the five (5)
consecutive Trading Days ending on and including the Trading Day preced-
ing the day on which the Shares are first traded ex-Distribution.

In all other cases and where there is one (but not more than one) Distribu-
tion on agiven Trading Day, by multiplying the Conversion Pricein force
immediately prior to such issue or distribution by the result of the following
formula:

Pafter/Pbefore

where:

Pafter isthe current market price per Share after the date of such Distribution
(the "Distribution Date"); and

Pbefore isthe current market price per Share before the Distribution
Date;

whereby for purposes of this provision the current market price per Share shall
be deemed to be the average of the VWAPS, (x) in the case of Pbefore, on the
five (5) consecutive Trading Days before the Digtribution Date, and (y) in the
case of Pafter, on the five (5) consecutive Trading Days after the Digtribution
Date, as determined by the Paying and Conversion Agent. When calculating
the average of the VWAPs the gross dividend amount (or any other entitle-
ment), if any, of any dividend paid (or any other entitlement) during either of
the above mentioned periods of five (5) consecutive Trading Days, shall be
added back to the VWAPs on each of the Trading Days on which the Shares
are traded ex-dividend (or any other entitlement).
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(iv)

©

()

If the Issuer issues or distributes to its shareholders tradable put options as a
Dividend with respect to any financial year, the Conversion Price shall be
adjusted according to the formula set out in Condition 6(a)(iv).

In all cases where there is more than one Distribution on a given Trading
Day, the Common Expert will determine the necessary adjustment.

Such adjustment shall become effective, in the case of (A)(y), on the date on which
the Distribution is made and, in the case of (A)(x) and (B), on the sixth (6") Trading
Day after the Digtribution Date and, in the case of (A)(z) and (D) as determined by a
Common Expert.

Dividends:

If the Issuer pays a Dividend, the Conversion Price shall be adjusted by multiplying
the Conversion Price in force immediately prior to such payment by the following
fraction:

(Pcum — D)/Pcum

where;

Pcum isthe Current Market Price with respect to the Effective Date; and

D

is the Dividend attributable to one Share as set out below

Any reference to D in the above formula shall be areference to

(A)

(B)

(©)

the cash amount in case of a cash dividend or arepayment of paid-in capi-
tal;

an amount as calculated by the following formulain case of a stock divi-
dend in lieu of a cash dividend:

current market price - (current market price x (NOId/NNew))

where;

current market price is the average of the daily VWAP of one Share on
each of the five (5) consecutive Trading Days ending on and including the
Trading Day immediately prior to the Ex-Date;

NOId isthe number of Shares existing before the change in share
capital; and

NNew is the number of Shares existing after the change in share
capital;

an amount as calculated by the following formula in case of tradable put
optionsin lieu of a cash dividend (the "Put Options'):
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(b)

(©

current market price x (P/N)

where;

current market price is the average of the daily VWAP of the Put Option
on each of the five (5) consecutive Trading Days commencing on the Ex-

Date;
P is the number of Put Optionsto be issued; and
N is the number of Shares existing prior to the Ex-Date.

Such adjustment shall become effective on the Ex-Date or, in case of Put Options
according to (C) above, on the sixth (6™) Trading Day following the Ex-Date.

Calculation of Adjustments

0] Each adjustment to be made pursuant to Condition 6(a) shall be calculated by the
Paying and Conversion Agent and shall (in the absence of manifest error) be
binding on all parties concerned. The Paying and Conversion Agent shall for the
purpose of the foregoing provisions only be liable for making, or not making,
adjustments or taking, or not taking, any other measures in connection with these
Bonds, if and to the extent that it failsto act with due care according to estab-
lished market practice. The Paying and Conversion Agent may engage the advice
or services of any Common Expert whose advice or services it may consider nec-
essary and rely upon any advice so obtained, and the Paying and Conversion
Agent shall incur no liability as against the Issuer or the Bondholders in respect
of any action taken, or not taken, or suffered to be taken, or not taken, in accord-
ance with such advice and in exercising due care according to established market
practice.

(i) If in case of any adjustment the resulting Conversion Price is hot an integral mul-
tiple of CHF 0.01 (one hundredth of a Swiss Franc), it shall be rounded to the
nearest whole or multiple of CHF 0.01 (one hundredth of a Swiss Franc) with
0.005 being rounded upwards.

(iii)  TheIssuer will procure that a notice is published in the manner described in
Condition 10 as soon as practicabl e after either the date on which any adjustment
to the Conversion Price becomes effective or, if no adjustment is required, the
date on which it is possible to determine that such is the case.

Retroactive Adjustments

If the Conversion Date in relation to any Bond is (i) before the relevant Record Date for any
issue, sale, grant or offer leading to an adjustment pursuant to Condition 6(a)(ii) before
publication of the event leading to such Record Date, and (iii) before the relevant adjustment
to the Conversion Price becomes effective under Condition 6(a), and (iv) provided that the
Shareswill be ddlivered to the converting Bondholder after the Record Date, the | ssuer shall
(conditional upon the relevant adjustment becoming effective) procure that there shall be
issued or paid to the converting Bondholder such an additional cash amount or number of
Shares, if applicable (the "Additional Consideration") as, together with the cash amounts
to be transferred and the Shares delivered or to be delivered, if any, on conversion of the
relevant Bond is equa to the consideration (in form of cash amounts or Shares as set out in
Condition 3(a)(ii) and (iii)) which would have been required to be delivered on conversion
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(d)

C)

of such Bond if the relevant adjustment to the Conversion Price had in fact been made and
become effective prior to the Conversion Date (the "Retr oactive Adjustment”).

Without prejudice to the provisions of Condition 3, upon a Retroactive Adjustment becom-
ing effective in accordance with this Condition 6(c), the delivery of the relevant Additional
Consideration shall be made within ten (10) Business Days after the first date it is possible
to calculate such adjustment but not earlier than the Record Date. Without prejudice to the
foregoing and to mandatory provisions of applicable law, in the event that an issue, sale,
grant or offer leading to an adjustment pursuant to Condition 6(a) is effected between the
above Conversion Date and the date of delivery of the relevant Additional Consideration,
the Issuer shall request a Common Expert to determine the amount of the further consider-
ation to be made to the converting Bondholder, whether in kind or in cash, so that the Bond-
holder may be substantially treated asif such Bondholder actually held the Additional Con-
sideration on the Conversion Date.

Events not giving rise to Adjustments

No adjustment to the Conversion Price will be made:

0] as aresult of any issue or distribution of Shares or Other Securities if the pre-
emptive right (Bezugsrecht) in respect thereof under the CO has been validly ex-
cluded by resolution of the general meeting of shareholders or by the board of
directors of the Issuer unless a preemptive right in respect thereof is granted indi-
rectly to the shareholders by athird party with the agreement of the Issuer; or

(i)  asaresult of any public issue of bonds convertible or exchangeable into Shares
or bonds with options to subscribe for Shares, such issue being in connection
with a conditional increase of the share capital of the Issuer, irrespective of
whether in respect of such issue the advance subscription rights to acquire such
bonds (Vorwegzei chnungsrecht) have been excluded or not, unless advance sub-
scription rights have been granted to the shareholders of the Issuer and are traded
on the Relevant Exchange; or

(iii)  if Shares or Other Securities (including pre-emptive rights, options, warrants or
stock appreciation rightsin relation to Shares or Other Securities) are issued, of-
fered or granted to, or for the benefit of, members of the board of directors, offic-
ers, employees or advisors of the Issuer or of any of its Subsidiaries or of any as-
sociated company or to trustees to be held for the benefit of any such person, in
any such case pursuant to any employee share or participation scheme of the Is-
suer or of any of its Subsidiaries; or

(iv)  if anincreasein the Conversion Price would result from such adjustment, except
in case of an exchange of the Shares for Other Securities or a consolidation of
Shares; or

(v) if the Conversion Price would fall below the nominal value of a Share. In this
case, the Conversion Price will be adjusted to the nominal value of a Share and
any remaining reduction of the Conversion Price resulting from such adjustment
or from any further adjustment will be carried forward and only be applied if and
to the extent the nominal value of a Share will be reduced.

Other Events

If the Issuer determines, after consultation with the Paying and Conversion Agent, or the
Paying and Conversion Agent determines after consultation with the Issuer, that notwith-
standing Condition 6(a) and Condition 6(d) an adjustment should be made to the Conver-
sion Price as a result of one or more events or circumstances not referred to in Condition
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®

6(a) or circumstances including circumstances listed in Condition 6(d) have arisen which
have an adverse effect on the right to convert Bonds and no adjustment to the Conversion
Price under Condition 6(a) would otherwise arise or is excluded according to Condition
6(d), the Paying and Conversion Agent shall engage the advice or services of a Common
Expert to determine as soon as practicable what adjustment, if any, to the Conversion Price
or amendment, if any, to the terms of this Condition 6 isfair and reasonabl e to take account
thereof and the date on which such adjustment should take effect. If several events occur
which become effective on the same Trading Day and which would lead to an adjustment
of the Conversion Price pursuant to Condition 6(a), the decision as to the manner of calcu-
lating the adjustment of the Conversion Price shall be taken by the Common Expert. The
decision of the Common Expert shall be binding as set forthin Condition 18.16. The Paying
and Conversion Agent shall have no responsibility to make any inquiries as to whether or
not any event has occurred which might require an adjustment to the Conversion Price or
amendment, if any, to the terms of this Condition 6.

Correction of Adjustments

If an adjustment has been made in accordance with Condition 6(a) based on events or cir-
cumstances that subsequently are not implemented or are implemented in a manner mate-
ridly different than anticipated when calculating the adjustment, then the Issuer and the
Paying and Conversion Agent shall determine whether and to what extent the adjustment
previously made shall be corrected. The Paying and Conversion Agent may engage the
services of a Common Expert to determine whether and to what extent a correction shall
be made. The decision of the Common Expert shall be binding. The Paying and Conversion
Agent shall have no responsibility to make any inquiries asto whether or not any event has
occurred which might require correction of an adjustment to the Conversion Price previ-
ously made.

Change of Control

@

A "Change of Control" occurs when:

(@) an offer to acquire Shares, whether expressed as a public takeover offer, a merger
or similar scheme with regard to such acquisition, or in any other way, is made in
circumstances where (A) such offer isavailable to (aa) all holders of Shares, (bb)
all holders of Shares other than the offeror and any persons acting in concert with
such offeror, or (cc) all holders of Shares other than persons who are excluded
from the offer by reason of being connected with one or more specific jurisdic-
tions (or a combination of the exceptions pursuant to (bb) and (cc)), and (B) such
offer having become or been declared unconditional with respect to acceptances,
the Issuer becomes aware that the right to cast more than fifty (50) per cent of all
the voting rights (whether exercisable or not) of the Issuer has become or will be-
come vested in the offeror and any persons acting in concert with the offeror; or

(i)  thelssuer consolidates with or merges into any other company, save where, fol-
lowing such consolidation or merger, shareholders of the Issuer immediately prior
to such consolidation or merger have the right to cast at least fifty (50) per cent of
the voting rights (whether exercisable or not) of such other company; or

(iii)  the Issuer becomes aware that the right to cast more than fifty (50) per cent of all
voting rights (whether exercisable or not) of the Issuer has become uncondition-
ally vested directly or indirectly in any person (or in persons acting in concert
with each other in respect of the exercise of such voting rights); or
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(b)

(©

(d)

(iv)  thelegal or beneficial ownership of all or substantially all of the assets owned di-
rectly or indirectly by the Issuer is acquired by one or more other persons (other
than Subsidiaries).

Upon a Change of Control, the Issuer shall give notice of the fact that a Change of Control
occurred (the"Change of Control Notice") to the Bondholders no later than two (2) Trad-
ing Days after the occurrence of a Change of Control in the form set out in Condition 10.
The Change of Control Notice shall:

@) inform the Bondholders of their right to either require redemption of the Bonds
pursuant to Condition 7(d) or, if applicable, exercise their Conversion Rights for a
period of forty (40) Trading Days (the "Change of Control Period") starting on
the Trading Day immediately following the date the Change of Control Noticeis
given, at the adjusted Conversion Price, as further described in Condition 7(c);

(i)  specify the date (the "Change of Control Redemption Date"), being not more
than sixty (60) and not less than fifty-one (51) Trading Days after the date the
Change of Control Notice is given, on which the Bonds may be redeemed at the
option of the Bondholders pursuant to Condition 7(d);

(iiiy  if Condition 7(c) applies, specify the Conversion Price in effect immediately prior
to the Change of Control and the adjusted Conversion Price applicable as a conse-
guence of the Change of Control; and

(iv)  provide details concerning the Change of Control.
Adjustment of Conversion Price upon Change of Control

If a Change of Control occurs, the Conversion Price for Bonds converted on a Conversion
Date falling within the Change of Control Period shall be adjusted as follows:

CPa=RPx (1+ (CPx (1-clt)))
where:
CPa Adjusted Conversion Price

RP Conversion Price prevailing five (5) calendar days before the Change of Control
Noticeis published, divided by (1 + CP);

CP Conversion premium of 15.0 per cent (expressed as a fraction);

cthe number of calendar days from and including the date on which the adjusted Conver-
sion Price is applicable to but excluding the seventh (7") Trading Day prior to
the Maturity Date; and

t the number of calendar days from and including the I ssue Date to but excluding
the seventh (7") Trading Day prior to the Maturity Date.

Early Redemption at the Option of Bondholders upon Change of Control

Upon the occurrence of a Change of Control, the I ssuer will, a the option of a Bondholder,
redeem such Bondholders Bond(s) on the Change of Control Redemption Date at their
Principal Amount (together with unpaid accrued interest to such date). To exercise such
option, a Bondholder must present, by not later than ten (10) Trading Days prior to the



NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION WITHOUT PRIOR WRITTEN

CONSENT BY THE ISSUER

Subject to approval by SIX Exchange Regulation Ltd in its capacity as review body pursuant to

article 52 of the Swiss Financial Services Act

()

Change of Control Redemption Date, at the Specified Office aduly completed redemption
notice in a form satisfactory to the Paying and Conversion Agent (a " Change of Control
Redemption Natice"), together with clearing instructions in a form satisfactory to the
Paying and Conversion Agent allowing for the transfer of the relevant Bond(s) through the
Intermediary to the Paying and Conversion Agent. No Change of Control Redemption
Notice so deposited may be withdrawn without the consent of the Issuer.

Conversion after the Change of Control Redemption Date

With respect to the Bonds that remain outstanding after the Change of Control Redemption
Date, in the case of a Change of Control as defined in Condition 7(a)(ii) and if the Issuer is
not the surviving company, the Issuer shall use its commercially reasonable efforts to en-
sure that each Bond shall be convertible into such shares or other equity securities, includ-
ing depositary receipts issued for the same and any other consideration (including cash)
which such Bondholder would have received in the Change of Control transaction if such
Bondholder had exercised its Conversion Rights immediately prior to the date of the
Change of Control Notice (and then participated in the Change of Control transaction).

8. Status and Negative Pledge

@

(b)

The Bonds constitute direct, unconditional, and (subject to Condition 8(b)) unsecured ob-
ligations of the Issuer and (subject to Condition 8(b)) rank and will rank pari passu
among themselves and with all other unsecured and unsubordinated obligations of the Is-
suer, except for such preferences as are provided for by any mandatorily applicable provi-
sion of law.

So long as any Bonds remain outstanding, the Issuer will not, and will procure that no
Material Subsidiary will, create or have outstanding any mortgage, charge, pledge, lien or
other form of encumbrance or security interest upon the whole or any part of its business,
property, assets or revenues, present or future, to secure any Relevant Debt or to secure
any guarantee or indemnity in respect of any Relevant Debt unless, at the same time or
prior thereto, the Issuer's obligations under the Bonds (i) are secured equally and rateably
therewith by such encumbrance or security interest or benefit from a guarantee or indem-
nity in substantially identical terms thereto, as the case may be or, (ii) have the benefit of
such other security, guarantee, indemnity or other arrangement as shall be approved by
the Bondholder Representative in its discretion.

For the purposes of this Condition, "Relevant Debt" means (i) any present or future in-
debtedness of the Issuer and its Subsidiaries represented or evidenced by notes, bonds,
debentures or other securities which are for the time being, or are capabl e of being, quoted,
listed or ordinarily dealt with on any stock exchange, over-the-counter-market or other se-
curitiesmarket and (ii) any financial debt (including, for the avoidance of doubt, bank debt)
of the Issuer and its Subsidiaries at any time outstanding exceeding CHF 10 million in the
aggregate, other than (x) financial debt secured through or by receivables, and (y) any debt
with a security interest over or affecting any asset or property of any company which be-
comes a Subsidiary after the Issue Date, where the security interest is created prior to the
date on which that company becomes a Subsidiary (and with such security interest being
limited to encumbering the assets or property acquired).

Event of Default

Each of (@) the Paying and Conversion Agent (in its capacity asinitial bondholder representative)
or any other Swiss bank appointed by the general meeting of Bondholders as bondholder repre-
sentativein its place (the "Bondholder Representative") or (b) the general meeting of Bondhold-
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ers by majority decision on the basis of the votes represented at the meeting (the "M ajority Bond-
holders") has/have the right but not the obligation, on behalf of the Bondholders, to declare al
Bondsto beimmediately due and repayabl e at the Principal Amount (together with unpaid accrued
interest to such date and any other amounts payable under the Bonds), by serving a written notice
of default (the "Default Notice") upon the Issuer which shall have that effect, but only in case of
the occurrence of any of the following events (each an "Event of Default"):

@

(b)

(©

(d)

C)

(f)

thereisafailure by the Issuer (i) to pay the Interest Amount or the Principal Amount or any
other amount payable under the Bonds when due, or (ii) to deliver Shares and/or to make
Cash Paymentsfor Fractions, if and when due, upon conversion of aBond; and such failure
continues for a period of ten (10) Business Days in case of any payment of cash or ten (10)
Trading Days in case of delivery of Shares; or

adefault is made by the Issuer in the performance or observance of any material cove-
nant, condition or provision contained in the Terms of the Bonds which isto be per-
formed or observed on its part, the Bondholder Representative or the Mgjority Bondhold-
ers consider(s) such default to be materially prejudicial to the interests of the Bondhold-
ers, and such default continues for a period of thirty (30) calendar days following the ser-
vice by the Bondholder Representative or the Majority Bondholders on the Issuer of a no-
tice requiring such default to be remedied; or

any other present or future indebtedness of the Issuer, of Santhera Pharmaceuticals
(Schweiz) AG or of any Material Subsidiary for or in respect of Moneys Borrowed from
third parties (i.e., excluding any transactions between the Issuer and one or several of its
Subsidiaries or among Subsidiaries) is hot paid when due or, as the case may be, within
any applicable grace period, or becomes due and payable prior to its stated maturity asa
result of an event of default (howsoever described), or any security in respect of any such
indebtedness becomes enforceabl e or any guarantee of, or indemnity in respect of, any
such indebtedness given by the Issuer or any Material Subsidiary is not honoured when
due and called upon or, as the case may be, within any applicable grace period, provided
that no such event shall be taken into account for the purposes of this paragraph c) unless
such indebtedness, either alone or when aggregated with other indebtedness subject to an
event set out in this paragraph c) which has occurred and is continuing is equal to or ex-
ceeds an amount of CHF 3,000,000 (or its equivalent in another currency); or

the Issuer or any Material Subsidiary is (or is deemed by law or a court to be) insolvent or
bankrupt or unable to pay its debts, stops or suspends payment of all or a material part of
its debts, or proposes or applies for a stay of execution; or

a postponement of payments (Stillhaltevereinbarung), a general assignment or an arrange-
ment or composition with or for the benefit of the relevant creditorsin respect of any such
debts or amoratorium or postponement of paymentsis agreed or declared in respect of or
affecting all or any part of (or of a particular type of) the debts of the Issuer or any Mate-
rial Subsidiary; or

the Issuer or one or more Material Subsidiaries altersits or their legal or commercial
structure through bankruptcy, liquidation, or disposal of its or their assets, the | ssuer
changes the objects of the company or its commercial activities or merges with athird
party (other than the Issuer or any of its Subsidiaries) and such merger does not constitute
a Change of Control, in so far as the relevant action in each of the above scenarios has or
may have a material adverse effect on the capacity of the Issuer to meet its obligationsin
connection with the Bonds then or in the future, unlessin the sole opinion of the Bond-
holder Representative the situation of the Bondhol ders as a consequence of the security
provided or other steps taken by the Issuer provide adequate protection to the Bondhold-
ers; or
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12.

(9) adissolution or merger involving the Issuer as aresult of which the Issuer is not the sur-
viving company, unless the successor company assumes al the Issuer's liabilities.

The Issuer shall inform the Bondholder Representative without delay that any event mentioned
under paragraphs a) through g) has occurred and provide the Bondholder Representative with all
necessary documents. The Issuer accepts responsibility for the information contained in those doc-
uments.

Upon the occurrence or the potential occurrence of an Event of Default, the Bondholder Repre-
sentative may (and if requested by Bondholders holding at least 25% of the aggregate Principal
Amount of all outstanding Bonds, the Bondholder Representative shall without delay) invite the
Bondholders in accordance with art. 1157 et seg. CO to aBondholders’ meeting for the taking of
a resolution on the serving of a Default Notice, provided the Bondholder Representative has not
served such Default Noticeitself. Thelegally valid resolution of the Bondholders’ meeting to serve
a Default Notice, shall replace the right reserved by the Bondholder Representative according to
these Terms of the Bonds to serve a Default Notice on behalf of the Bondholders. If the Bond-
holders' meeting votes against the serving of a Default Notice, the right to serve such Default
Notice shall revert to the Bondholder Representative whereby the Bondholder Representative shall
not be bound by the resolution of the Bondholders' meeting if and to the extent that new circum-
stances arise or become known which require arevised assessment of the facts.

For the purpose of this Condition 9, "M oneys Borrowed" means indebtedness, either alone or in
aggregate, evidenced by bonds, notes, debentures or other securities, tradable on exchanges or
over the counter, or bank loans or other interest bearing indebtedness of any type whatsoever.

Notices

All notices to Bondholders regarding the Bonds (the "Notices") shall be published by the Paying
and Conversion Agent on behalf of, and in accordance with directions by and at the expense of the
Issuer induetimein adaily newspaper nationally circulated in Switzerland, expected to be the Neue
Zurcher Zeitung.

Upon thefirst Trading Day of the Bonds on the Relevant Exchange and for aslong as the Bonds are
admitted to trading or listed on the Relevant Exchange, al Notices shall be validly published accord-
ing to the then applicable rules of the Relevant Exchange, in case of SIX Swiss Exchange currently
electronically on its internet website (currently: www.six-group.com/en/products-services/the-
swiss-stock-exchange/market-data/news-tool s/officia -notices.html .html), save as otherwise re-
quired by law, replacing the publication in a daily hewspaper.

Listing

The Issuer will useits reasonable efforts to have the Bonds listed on the SIX Swiss Exchange and
to maintain such listing until the Maturity Date or in case of an early redemption of the Bonds to
the date of the early redemption. The Issuer will use all reasonable efforts to have the Shares listed
and to maintain alisting for all theissued Shares on the SIX Swiss Exchange or any other Relevant
Exchange.

Statute of Limitations
Claims for payment of the Principal Amount and for Cash Payments for Fractions, respectively,

cease to be enforceable by legal action in accordance with the applicable Swiss statute of limita-
tions (presently after ten (10) years from their relevant due dates for payment). Claims for pay-
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13.

14.

15.

16.

17.

18.

ments of Interest Amounts cease to be enforceable by legal action in accordance with the applica-
ble Swiss statute of limitations (presently after five (5) years from their relevant due dates for

payment).
Governing Law and Jurisdiction

The Bonds and these Terms of the Bonds shall in every respect (including without limitation ques-
tions of form, content and interpretation) be subject to and governed by substantive Swiss law.

Any dispute arising out of or in connection with the Bonds or these Terms of the Bonds shall be
submitted to the exclusive jurisdiction of the courts of the City of Zurich (Zurich 1), Switzerland.

The Issuer shal be discharged by and to the extent of any payment or delivery of Shares made in
respect of any Bonds to a person recognized as a creditor by an enforceable judgement of a Swiss
court.

Amendment to these Terms

The Terms of the Bonds may be amended from time to time by agreement between the | ssuer and
the Bondholder Representative, acting on behalf of and with effect for all present and future Bond-
holders, provided that in the sole opinion of the Bondholder Representative such amendment is of
aformal, minor or technical nature, is made to correct a manifest error or is not materially preju-
dicid to the interests of the Bondholders.

Notice of any such amendment shall be published in accordance with Condition 10 above.

Any such amendment shall be binding on the Issuer and the Bondholders in accordance with its
terms.

Role of BKB
BKB acts as Listing Agent, will act as Paying and Conversion Agent of this Bond issue and will
or may also act as Bondholder Representative, but only in the cases stated explicitly inthese Terms

of the Bonds. In any other cases, BKB is not obliged to take or to consider any actions on behalf
or for the benefit of the Bondholders.

Severability

If at any time any one or more of the provisions of the Terms of the Bondsis or becomes unlawful,
invalid, illegal or unenforceable in any respect under any law, the validity, legality and enforcea-
bility of the remaining provisions shall not be in any way affected or impaired thereby.

Further Issues

The Issuer reserves the right to issue from time to time further bonds with identical terms as set
out inthese Terms of the Bonds without the consent of the Bondholders. In such a case such further
issue shall form a single series with the then outstanding Bonds and the term "Bonds" shall com-
prise such additionally issued Bonds.

Definitions

"Additional Consideration” hasthe meaning given to it in Condition 6(c);
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"BKB" means Basler Kantonalbank;
"Bond(9)" has the meaning given to it in the preamble;
"Bondholder (s)" has the meaning given to it in the preambl e;

"Bondholder Representative" has the meaning given to it in Condition 9;

"Business Day" means any day (other than Saturday or Sunday) on which banks in Zurich are
open for the whole day for business;

"Cash Payment for Fractions' has the meaning given to it in Condition 3(a)(iii);
"Change of Control" has the meaning given to it in Condition 7(a);

"Change of Control Notice" has the meaning given to it in Condition 7(b);

"Change of Control Period" has the meaning given to it in Condition 7(b)(i);

"Change of Control Redemption Date" has the meaning given to it in Condition 7(b)(ii);
"Change of Control Redemption Notice" has the meaning given to it in Condition 7(d);
"CHF" hasthe meaning given to it in the preamble;

"CQO" hasthe meaning given to it in Condition 1(b);

"Common Expert" means an independent investment bank of international repute or an independ-
ent law firm or accounting firm of international repute or an independent financial advisor with
relevant expertise of international repute (an "Expert") selected and instructed by the | ssuer and the
Paying and Conversion Agent by mutual agreement. If the Issuer and the Paying and Conversion
Agent do not mutually agree on an Expert within seven (7) days from the beginning of the appoint-
ment process, each of the Issuer and the Paying and Conversion Agent shall select an Expert,
whereby the so elected Experts shall select together athird Expert. In case the two selected Experts
do not mutually agree on a third Expert within seven (7) days after being appointed, each of them
shall select another Expert, whereby a Swiss Notary Public appointed by the Paying and Conversion
Agent will pick one of these two Experts asthird Expert by drawing lots. In the case of the appoint-
ment of three Experts references in the Terms of the Bonds to a Common Expert shall be deemed
to refer to these three Experts, deciding by majority decision. Decisions of the Common Expert
shall be final and binding on the Issuer, the Bondholders and the Paying and Conversion Agent.
The Paying and Conversion Agent shall incur no liability against the Issuer or the Bondholdersin
respect of any action taken, or suffered to be taken, in accordance with such decision and in good
faith. The fees and costs of the Common Expert shall be borne by the I ssuer;

"Condition" has the meaning given to it in the preamble;
"Conversion Date" has the meaning given to it in Condition 3(b)(i);

"Conversion Notice" has the meaning given to it in Condition 3(b)(i);

"Conversion Period" means the period during which a Bondholder may exercise the Conversion
Rights at his option, such period commencing on May 4, 2021 up to and including the earlier of
(i) seven (7) Trading Days before the Maturity Date or (ii) in case of early redemption of the Bonds
pursuant to Condition 5(b) ten (10) Trading Days prior to the date fixed for early redemption;
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20"Conversion Price" means CHF 3.0029, subject to adjustmentsin accordance with Condition 6
or 7(c);

"Conversion Ratio" has the meaning given to it in Condition 3;

"Conversion Right" means the right of a Bondholder to request conversion of any Bond in ac-
cordance with the provisions of these Terms of the Bonds;

"Current Market Price” means the average (mean) of the daily VWAP of one Share on each of
the five (5) consecutive Trading Days ending on (and including) the Trading Day immediately
preceding the date by reference to which such averageis cal culated, provided that when cal culating
the average (mean) of the VWAPs the gross dividend amount (or any other entitlement), if any, of
any dividend (or any other entitlement) paid during either of the above mentioned period of five
(5) consecutive Trading Days, shall be added back to the VWAPs on each of the Trading Days on
which the Shares are traded ex-dividend (or any other entitlement);

"Distribution” has the meaning given to it in Condition 6(a)(iii);
"Distribution Date" has the meaning given to it in Condition 6(a)(iii)(B);

"Dividend" means adistribution per Share made by the Issuer to holders of the Shares at any time
as (i) acash dividend, (ii) arepayment of paid-in capital, (iii) a stock dividend in lieu of a cash
dividend, or (iv) tradable put optionsin lieu of a cash dividend;

"Effective Dat€" meansthelast date on which the Shares are traded cum—dividend on the Relevant
Exchange or, in the case of a purchase, redemption or buy back of Shares or any depositary or
other receipts or certificates representing Shares, the date on which such purchase, redemption or
buy back is made or in the case of a spin-off, the last date on which the Shares are traded cum-the
relevant spin-off on the Relevant Exchange;

"Event of Default" has the meaning given to it in Condition 9;

"Ex-Date" means the first day on which the Shares are traded on the Relevant Exchange without
entitlement (ex);

"Expert" shall have the meaning given to it in the definition of Common Expert;
"FISA" has the meaning given to it in Condition 1(b);

"Interest Amount" has the meaning given to it in Condition 2;

"Interest Amount Payment Date" means February 17 and August 17 in each year, for the first
time on August 17, 2021;

"Intermediary" has the meaning given to it in Condition 1(b);
"Intermediated Securities' has the meaning given to it in Condition 1(b);
"lssue Date" means May 4, 2021

"lssuer" has the meaning given to it in the preamble;

"Listing Agent" means BKB, appointed as recognized representative pursuant to article 58a of the
listing rules of SIX Swiss Exchange to file the listing application (including the application for
provisional admission to trading) for the Bonds with SIX Swiss Exchange;
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"Material Subsidiary" means any operating Subsidiary of the Issuer whose assets or net sales at
any time represent ten (10) per cent or more of the consolidated assets, the consolidated net sales,
the consolidated operating result or net result (profit after tax or net loss), as the case may be, of
the Issuer and its consolidated Subsidiaries at any time, and for this purpose:

(@)  the assets, net sales, the operating result and the net result (profit after tax or net loss) of
any such Subsidiary shall be ascertained by reference to:

(i) the financial statement information of such Subsidiary, provided to the Issuer and
adjusted for consolidation purposes (and thereby in particular excluding mereinter-
company transactions) under generally accepted accounting principles applied by
the Issuer, at the date to which the last audited consolidated annual financial state-
ments of the Issuer and its consolidated Subsidiaries have been prepared;

(i)  if such corporate body becomes a Subsidiary of the Issuer after that date, the latest
financial statements of such Subsidiary adjusted to take into account subsequent ac-
quisitions and disposals or other changes in circumstances and adjustments required
for consolidation purposes under generally accepted accounting principles applied by
the I ssuer;

(b)  theconsolidated assets, consolidated net sales, consolidated operating result and net result
(profit after tax or net loss) of the Issuer shall be ascertained by reference to the last au-
dited consolidated annual financial statements of the Issuer and its consolidated Subsidi-
aries; and

(c) onceasubsidiary has become a Material Subsidiary, it shall be considered one until it has
been demonstrated to the reasonable satisfaction of the Paying and Conversion Agent that
it has ceased to be a Material Subsidiary, awritten report from the Issuer's auditors to this
effect being sufficient for this purpose;

"Maturity Date" means 17 August 2024;

"Notices' has the meaning given to it in Condition 10;

"Notice of Delisting" has the meaning given to it in Condition 5(c);
"Other Securities' means equity securities of the Issuer other than Shares;
"Paying and Conversion Agent" has the meaning given to it in Condition 1(e);
"Principal Amount" has the meaning given to it in Condition 1(a);
"Purchase Rights" has the meaning given to it in Condition 6(a)(ii);

"Put Notice" has the meaning given to it in Condition 5(c);

"Put Options' has the meaning given to it in Condition 6(a)(iv)(C);
"Record Date" meansthe last Business Day prior to the Ex-Date;
"Redemption" has the meaning given to it in Condition 5(a);

"Regulation S" has the meaning given to it in Condition 3(b)(i);

"Relevant Debt" has the meaning given to it in Condition 8(b);
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"Relevant Exchange" means (i) in the case of Shares, the SIX Swiss Exchange or any successor
thereof or, if the Shares are no longer admitted to trading on the SIX Swiss Exchange, the principal
stock exchange or securities market on which the Shares are traded, and (ii) in the case of other
securities, the principal stock exchange or securities market on which such other securities are
traded;

"Relevant Put Date" means the fourteenth (14" day after the expiry of the period of sixty (60)
days referred to in Condition 5(c). If such a due date does not fall on a Business Day, the Relevant
Put Date shall be on the Business Day immediately following such due date;

"Retroactive Adjustment” has the meaning given to it in Condition 6(c);

"Securities Act" has the meaning given to it in Condition 3(b)(i);

"Shares' means issued and fully paid registered shares of currently CHF 1.00 (one Swiss Franc)
par value each of the Issuer, or any other shares or stock resulting from any subdivision, consolida-
tion or reclassification of such shares, which as between themselves have no preference in respect
of dividends or of amounts payable in the event of any voluntary or involuntary liquidation or dis-
solution of the | ssuer;

"SIS" has the meaning given to it in Condition 1(b);

"SIX Swiss Exchange' means SIX Swiss Exchange Ltd (or any successor to SIX Swiss Exchange
Ltd), or the Swiss stock exchange operated by that company, as the context requires,

"Specified Office" means Basler Kantonalbank, Aeschenvorstadt 41, 4002 Basel, Switzerland

"Subsidiary" of the Issuer means a company the financial statements of which are, in accordance
with applicable law or generally accepted accounting principles, fully consolidated with those of
the | ssuer;

"Swiss Federal Stamp Duty" means (a) thetransfer stamp duty that may become due on the transfer
of securitiesif atransfer ismade by or through a Swiss securities dealer (Effektenhandler) withinthe
meaning of the Swiss Stamp Duty Act of 27 June 1973, as amended (Bundesgesetz Uiber die
Sempelabgaben) and (b) the capital issuance stamp duty becoming due upon the issuance of any
new Shares by the I ssuer;

"Terms of the Bonds" has the meaning given to it in the preamble;

"Trading Day(s)" means any day (other than a Saturday or Sunday) on which (i) the Relevant
Exchange is open for business and Shares may be dealt in or (ii) (if the Shares are not listed or
admitted to trading on the Relevant Exchange) closing bid and offered prices are furnished for the
Shares; and

"VWAP" means with respect to any Trading Day the volume-wei ghted average price of one Share
(or other relevant security) published by Bloomberg Page HP (setting Weighted Average Line) or,
if there is none, by such other source as shall be determined to be appropriate by the Common
Expert on such Trading Day, provided that on any such Trading Day on which such price is not
available or cannot otherwise be determined as provided above, the volume weighted average price
of a Share (or other relevant security) in respect of such Trading Day shall be the VWAP, deter-
mined as provided above, on the immediately preceding Trading Day on which the same can be
so determined.



