Merger Agreement / Fusionsvertrag

vom Juni 26, 2026 / dated as of June 26, 2026

zwischen / by and between

r WiSeKey International Holding Ltd (hereinafter WiSeKey CH)

General-Guisan-Strasse 6 (nachfolgend WISeKey CH)
6300 Zug
und / and

W\IISeKey International Corp. (hereinafter WISeKey BVI)
Craigmuir Chambers, Road Town, Tortola, VG1110 (nachfolgend WISeKey BVI)

(WISeKey CH and WISeKey BVI each a Party, and together the Parties)
(WISeKey CH und WISeKey BVI je eine Partei und zusammen die Parteien)



Merger Agreement / Fusionsverirag

This Merger Agreement (the Agreement) is
made as of June 26, 2026, by and between
WISeKey International Holding Ltd, a Swiss
company limited by shares (Aktiengesellschaft),
with registered number CHE-143.782.707 and
registered office at General-Guisan-Strasse 6,
6300 Zug, Switzerland, and WISeKey Interna-
tional Corp, a BVI business company limited by
shares, with company number 2179417 and reg-
istered office at Craigmuir Chambers, Road
Town, Tortola, VG1110.

Preamble

A, The share capital of WISeKey CH,
including WISeKey CH Shares issued
from conditional capital of WISeKey CH
which were not yet registered in the
commercial register, amounts to
CHF 435,907.80, divided into
(1) 1,819,060 fully paid-in WISeKey CH
Class A Shares and (2) 4,176,069 fully
paid-in WISeKey CH Class B Shares.

B. WISeKey BVl is a 100% owned, direct
subsidiary of WISeKey CH. As of the
date hereof, the number of authorized
shares of WISeKey BV| is divided into
100 WISeKey BVI Ordinary Shares.

C: The WISeKey CH Board has determined
that it is in the best interest of WiSeKey
CH to effect a corporate reorganization
of WiSeKey CH that will result in
WISeKey CH changing its jurisdiction of
organization from Switzerland to the
British Virgin Islands.

D. To achieve such a reorganization, the
Parties intend to effect a merger of
WISeKey CH with and into WiSeKey

Dieser Fusionsvertrag (der Vertrag) wird am
June 26, 2026 zwischen WiSeKey International
Holding Ltd, einer Schweizer Aktiengesellschaft
mit der Unternehmensidentifikationsnummer
CHE-143.782.707 und Sitz an der General-
Guisan-Strasse 6, 6300 Zug, Schweiz, und
WISeKey International Corp, einer
Aktiengesellschaft nach dem Recht der
Britischen Jungferninseln (BVI) mit der
Unternehmensnummer 2179417 und Sitz in
Craigmuir Chambers, Road Town, Tortola,
VG1110, geschlossen.

Praambel

A Das Aktienkapital von WISeKey CH,
einschliesslich WISeKey CH Aktien, die
aus dem bedingten Kapital von WISeKey
CH ausgegeben wurden und noch nicht
im Handelsregister eingetragen sind,
betragt CHF 435907.80 und ist
aufgeteilt in (1) 1'819'060 voll liberierte
WISeKey CH Kategorie A Aktien und
(2) 4*176°069 voll liberierte WISeKey CH
Kategorie B Aktien.

B. WISeKey BVl ist eine 100 %-ige, direkte
Tochtergeselischaft von WiSeKey CH.
Per heutigem Datum ist die Anzahl der
genehmigten Aktien von WISeKey BVI in
100 WISeKey BVI Stammaktien
aufgeteilt.

C. Der Verwaltungsrat von WISeKey CH
hat festgestellt, dass es im besten
Interesse von WiSeKey CH liegt, eine
Unternehmensumstrukturierung von
WISeKey CH durchzufuhren, mit dem
Effekt, dass WISeKey CH seinen Sitz
von der Schweiz auf die Britischen
Jungferninseln verlegt.

D. Zur Erreichung dieser Umstrukturierung
beabsichtigen die Parteien eine Fusion
von WiSeKey CH mit und in WiSeKey
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BVI, with WISeKey BVI surviving the
merger as the publicly traded parent
entity of the WISeKey group and succes-
sor to WISeKey CH.

Now, therefore, the Parties agree as follows:

1. Definitions

1.1 Certain Definitions

ADS(s)

Agreement

Articles of Mer-
ger

Assumed Plans

Audit Report

Award(s)

Balance Sheet
Date

Beneficial Own-
ers

BVI

means American Depositary
Share(s)

means this merger agree-
ment, together with its an-
nexes.

has the meaning assigned to
such term in Section 2.6.

has the meaning assigned to
such term in Section 8.

has the meaning assigned to
such term in Section 2.5,

has the meaning assigned to
such term in Section 4.3(a).

has the meaning assigned to
such term in Section 2.3.

has the meaning assigned to
such term in Section 3(b).

means British Virgin Islands.

BVI, wobei WISeKey BVI als
bérsenkotierte Muttergesellschaft der
WISeKey-Gruppe und
Rechtsnachfolgerin von WISeKey CH
verbleibt.

Die Parteien vereinbaren daher Folgendes:

1. Definitionen

1.1 Bestimmte Definitionen

ADS(s) bezeichnet American Deposi-
tary Share(s).

Vertrag bezeichnet diesen
Fusionsvertrag, zusammen
mit seinen Anhangen.

Articles of hat die Bedeutung gemass
Merger Ziffer 2.8.

Ubernommene  hat die Bedeutung gemass
Plédne Ziffer 8.

Priifungsberich hat die Bedeutung gemass

t Ziffer 2.5,
Award(s) hat die Bedeutung geméss
Ziffer 4,3(a).

Bilanzstichtag  hat die Bedeutung gemass
Ziffer 2.3,

Wirtschaftliche hat die Bedeutung gemass
Berechtigte Ziffer 3(b).

BVI bezeichnet die Britischen
Jungferninsein.
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BVI Act

BVI Registry of
Corporate Af-
fairs

BVI Registry of
Corporate Af-
fairs Request

Certificate of
Merger

Commercial
Register

Creditors' Calls

DTC

means the BV| Business
Companies Act, Revised Edi-
tion 2020.

means the registry main-
tained by the Financial Ser-
vices Commission of the Brit-
ish Virgin Islands responsible
for the incorporation, registra-
tion and regulation of compa-
nies in the British Virgin Is-
lands.

means the request made by
WISeKey BVIimmediately
prior to the Effective Time to
the BVI Registry of Corporate
Affairs for the issuance of the
Certificate of Merger.

means the certificate issued
by the Registrar which is con-
clusive evidence of compli-
ance with all requirements of
the BVI Act in respect of the
Merger.

means the commercial regis-
ter of the Canton of Zug,
Switzerland.

has the meaning assigned to
such term in Section 5.5(a).

means The Depository Trust
Company.

BVI Act

BVI Registry of
Corporate Af-
fairs

BVI Registry of
Corporate Af-
fairs Antrag

Certificate of
Merger

Handelsregister

Schuldenrufe

DTC

bezeichnet den BVI Business
Companies Act in der
revidierten Fassung von
2020.

bezeichnet das Register, das
von der Financial Services
Commission of the British
Virgin Islands gefihrt wird,
die fur die Griindung,
Registrierung und
Regulierung von
Gesellschaften auf den
Britischen Jungferninseln
zustandig ist.

bezeichnet den Antrag, den
WISeKey BVI unmittelbar vor
dem
Rechtswirksamkeitszeitpunkt
beim BVI Registry of
Corporate Affairs zwecks
Ausstellung des Certificate of
Merger stellt.

bezeichnet das vom Registrar
ausgestellte Zertifikat, das
einen verbindlichen Nachweis
tiber die Erflllung aller
Anforderungen geméass BVI
Act in Bezug auf die Fusion
darstelit.

bezeichnet das
Handelsregister des Kantons
Zug, Schweiz,

hat die Bedeutung gemass
Ziffer 5.5(a).

bezeichnet die Depository
Trust Company.
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Effective Time

EHRA

Election Right

Equity Incen-
tive Plan(s)

Exchange Ratio

Extraordinary
General Meet-

ing

Harneys

means the date on which

(1) the Merger has been en-
tered in the daily ledger of the
Commercial Register and
such entry becomes effective
as a result of the approval by
the EHRA, and (2) the BVI
Registry of Corporate Affairs
has registered the Articles of
Merger and Plan of Merger
and issued the Certificate of
Merger.

means the Swiss Federal
Commercial Register Office.

means the election right
granted to holders of
WiSeKey CH Class B Shares
and WISeKey CH Class A
Shares pursuant to Sec-

tion 3(b) and Section 3(c).

has the meaning assigned to
such term in Section 4.3(a).

has the meaning assigned to
such term in Section 3(a).

has the meaning assigned to
such term in Section 2.2,

means Harney Westwood &
Riegels (BVI) LP, Craigmuir
Chambers, PO Box 90, Road
Town, Tortola VG1110, Brit-
ish Virgin Islands.

Rechtswirksam
keitszeitpunkt

EHRA

Wahlrecht

Beteiligungspla
n/ -pldane

Umtauschverha
Itnis

Ausserordentlic
he
Generalversam
miung

Harneys

bezeichnet das Datum, an
dem (1) die Fusion in das
Tagebuch des
Handelsregisters eingetragen
und diese Eintragung infolge
der Genehmigung durch das
EHRA wirksam geworden ist
und (2) das BVI Registry of
Corporate Affairs die Articles
of Merger und den Plan of
Merger registriert und das
Certificate of Merger
ausgestellt hat.

bezeichnet das
Eidgendssische Amt fur das
Handelsregister.

bezeichnet Wahlrecht von
WISeKey CH Kategorie B
Aktien und WiSeKey
Kategorie A Aktien gemdss
Ziffer 3(b) and Ziffer 3(c).

hat die Bedeutung geméass
Ziffer 4.3(a).

hat die Bedeutung gemass
Ziffer 3(a).

hat die Bedeutung geméss
Ziffer 2.2,

bezeichnet Harney
Westwood & Riegels (BVI)
LP, Craigmuir Chambers, PO
Box 90, Road Town, Tortola
VG1110, Britische
Jungferninseln.
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Homburger

Initial Author-
ized Shares

Licensed Audit
Expert

Long Stop Date

Merger

Merger Act

Merger Balance
Sheet

Merger Consid-
eration

means Homburger AG,
Hardstrasse 105, 8005
Zurich, Switzerland.

has the meaning assigned to
such term in Section 3(h),

means Berney Associés Au-
dit SA, Rue du Nant 8, 1207
Geneva, Switzerland, the li-
censed audit expert ap-
pointed by the WISeKey CH
Board to conduct the audit of
this Agreement, the Merger
Report and the Merger Bal-
ance Sheet pursuant to

Art. 15 Merger Act and to is-
sue the Audit Report.

means the date falling six (6)
months after the date of this
Agreement.

has the meaning assigned to
such term in Section 2.1(a).

means the Swiss Federal Act
on Merger, Demerger, Trans-
formation and Transfer of As-
sets of October 3, 2003, as
amended.

has the meaning assigned to
such term in Section 2.3.

has the meaning assigned to
such term in Section 3(a).

Homburger

Initiales
Genehmigtes
Aktienkapital

Zugelassene
Revisionsexper
tin

Long Stop
Datum

Fusion

FusG

Fusionshilanz

Fusionsgegenle
istung

bezeichnet Homburger AG,
Hardstrasse 105, 8005
Zirich, Schweiz.

hat die Bedeutung geméss
Ziffer 3(h).

bezeichnet Berney Associés
Audit SA, Rue du Nant 8,
1207 Genf, Schweiz, die vom
WiSeKey CH Verwaltungsrat
beauftragte zugelassene
Revisionsexpertin, die
gemass Art. 15 des FusG die
Prifung dieses Vertrags, des
Fusionsberichts und der
Fusionsbilanz durchfiihrt und
den Prufungsbericht erstellt.

bedeutet das Datum, das
sechs (6) Monate nach dem

Datum dieses Vertrages liegt.

hat die Bedeutung geméass
Ziffer 2.1(a).

bezeichnet das
Schweizerische
Bundesgesetz tber Fusion,
Spaltung, Umwandiung und
Vermdgensiibertragung vom
3. Oktober 2003 in seiner
jeweils giiltigen Fassung.

hat die Bedeutung gemass
Ziffer 2.3.

hat die Bedeutung geméss
Ziffer 3(a).
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Merger Report

Nasdaq

PBWT

PILA

Plan of Merger

Registered
Agent

Registrar

Registration
Statement

has the meaning assigned to
such term in Section 2.2.

means the Nasdag Global
Market.

Patterson Belknap Webb &
Tyler LLP, 1133 Avenue of
the Americas, New York, NY
10036, United States of
America.

means the Swiss Federal Pri-
vate International Law Act of
December 18, 198 (PILA), as
amended.

has the meaning assigned to
such term in Section 2.6.

means Harneys Corporate
Services Limited, the regis-
tered agent of WiSeKey BVI.

means the Registrar respon-
sible for the Registry of Cor-
porate Affairs in the BVI.

means the registration state-
ment, including a proxy state-
ment and prospectus, filed
with the SEC by WiSeKey
BVI on Form F4.

Fusionsbericht

Nasdaq

PBWT

IPRG

Plan of Merger

Eingetragener
Vertreter

Registrar

Registration
Statement

hat die Bedeutung gemass
Ziffer 2.2.

bezeichnet Nasdag Global
Market.

bezeichnet Patterson
Belknap Webb & Tyler LLP,
1133 Avenue of the
Americas, New York, NY
10036, Vereinigte Staaten
von Amerika,

bezeichnet das
Schweizerische
Bundesgesetz Uber das
Internationale Privatrecht
vom 18. Dezember 1987
(IPRG), in seiner jeweils
gultigen Fassung.

hat die Bedeutung gemaéss
Ziffer 2.6.

bezeichnet Harneys
Corporate Services Limited,
den eingetragenen Vertreter
von W|SeKey BVI,

bezeichnet den auf den BVI
fir das Registry of Carporate
Affairs zustandigen
Registerfihrer,

bezeichnet das Registration
Statement, einschliesslich
eines Proxy Statement und
eines Prospekts, die von
WiSeKey BVI auf Formular F-
4 hei der SEC eingereicht
wurde,
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SEC

SIS Participants

SIX

SOGC

Swiss Ex-
change Agent

refers to the U.S. Securities
and Exchange Commission.

has the meaning assigned to
such term in Section 3(b).

means the SIX Swiss Ex-
change Ltd.

means the Swiss Official Ga-
zette of Commerce.

means the bank or other fi-
nancial institution appointed
jointly by the WISeKey CH
Board and the WISeKey BVI
Board prior to the completion
of the Merger to act as agent
for the purpose of (1) ex-
changing certificates and
book-entry shares represent-
ing the relevant class of
WISeKey CH Shares for the
relevant class of WiISeKey
BVI Shares pursuant to the

Exchange Ratio in connection

with the Merger, and (2) car-
rying out the procedures for

such exchange as set forth in

this Agreement, including the

allotment of the relevant class

of WISeKey BV| Shares to
the holders of WISeKey CH
Shares.

SEC

SIS Teilnehmer

SIX

SHAB

Schweizer
Umtauschagent
in

bezeichnet die US-
Borsenaufsichtsbehérde
(U.S. Securities and
Exchange Commission).

hat die Bedeutung gemass
Ziffer 3(b).

bezeichnet die SIX Swiss
Exchange AG.

bezeichnet das
Schweizerische
Handelsamtsblatt,

bezeichnet die Bank oder ein
anderes Finanzinstitut, das
vor Vollzug der Fusion
gemeinsam vom WiSeKey
CH Verwaltungsrat und vom
WISeKey BVI| Verwaltungsrat
ernannt wird, um als
Beauftragte fiir folgende
Zwecke zu handeln: (1) den
Umtausch von Zertifikaten
und Bucheffekten, die die
betreffende Kategorie von
WISeKey CH Aktien
reprasentieren, gegen die
betreffende Kategarie von
WISeKey BVI Aktien gemass
dem Umtauschverhaltnis im
Zusammenhang mit der
Fusion und (2) Durchfiihrung
der in diesem Vertrag
festgelegten Verfahren fiir
einen solchen Umtausch,
einschliesslich der Lieferung
der entsprechenden
Kategorien von WISeKey BVI
Aktien an die Inhaber von
WISeKey CH Aktien.
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Swiss Merger
Application

WiSeKey BVI

WiSeKey BVI
Board

WIiSeKey BVI
Class B
Share(s)

WiSeKey BVI
Class B Share
Cap

WiSeKey BVI
Class F
Share(s)

means the application sub-
mitted by WISeKey CH to the
Commercial Register to effec-
tuate the Merger at the Effec-
tive Time.

has the meaning assigned to
such term on the cover page
to this Agreement.

means the board of directors
of W|SeKey BVI as consti-
tuted from time to time.

means the Class B Shares of
WISeKey BVI, with no par
value, each of which entitles
its holder to ten voting rights
and to one-tenth of one divi-
dend unit and one-tenth of
one liquidation unit per share.

has the meaning assigned to
such term in Section 3(e).

means the Class F Shares of
WISeKey BVI, with no par
value, representing in the ag-
gregate an adjustable num-
ber of voting rights defined as
(i) 49.999999% of the voting
rights of all outstanding
WISeKey BVI Shares entitled
to vote at a given meeting of
the shareholders, minus (ii)
the voting rights of all
WISeKey BVI Class B Shares

Handelsregister bezeichnet den Antrag, den

anmeldung

WiSeKey BVI

WiSeKey BVI
Verwaltungsrat

WiSeKey BVI
Kategorie B
Aktie(n)

WiSeKey BVI
Kategorie B
Aktien
Obergrenze

WiSeKey BVI
Kategorie F
Aktie(n)

WISeKey CH beim
Handelsregister einreicht, um
die Fusion per
Rechtswirksamkeitszeitpunkt
wirksam zu machen.

hat die Bedeutung, die
diesem Begriff auf der
Titelseite dieses Vertrags
zugewiesen wird.

bezeichnet den
Verwaltungsrat von WISeKey
BVl in seiner jeweils giiltigen
Zusammensetzung.

bezeichnet die Kategorie B
Aktien von WISeKey BVI
ohne Nennwert, von denen
jede ihrem Inhaber oder ihrer
Inhaberin zehn Stimmrechte
und einen Zehntel eines
Dividendenanteils bzw. einen
Zehntel eines
Liguidationsanteils pro Aktie
vermittelt.

hat die Bedeutung, die
diesem Begriff in Ziffer 3(e)
zugewiesen wird.

bezeichnet die Kategorie F
Aktien von WISeKey BV
ohne Nennwert, die
insgesamt eine anpassbare
Anzahl von Stimmrechten
reprasentieren, die wie folgt
definiert sind: (i)

49,999999 % der
Stimmrechte aller
ausgegebenen WISeKey BVI
Aktien, die bei einer
bestimmten
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WiSeKey BVI
Ordinary
Shares

WIiSeKey BVI
Shares

WiSeKey CH

WiSeKey CH
ADS

and WISeKey BVI Ordinary
Shares held by the holder(s)
of WISeKey BVI Class F
Share(s) entitled to vote on
the matter, if any, each of
which entitles its holder to
one-tenth of a dividend unit
and one-tenth of a liquidation
unit per share.

means the ordinary shares of
WISeKey, with no par value,
each of which carries one
voting right and entitles its
holder to one dividend unit
and one liquidation unit per
share.

WISeKey BVI
Stammaktien

means, collectively, the
WISeKey BVI Ordinary
Shares, the WISeKey BVI
Class B Shares, and the
WISeKey BVI Class F
Shares.

WIiSeKey BVI
Aktien

has the meaning assigned to
such term on the cover page
of this Agreement.

WiSeKey CH

means WiSeKey CH Ameri- WiSeKey CH
can Depositary Shares, each ADS
WISeKey CH American De-

Aktionarsversammiung
stimmberechtigt sind,
abzuglich (ii) die Stimmrechte
aller WISeKey BVI Kategorie
B Aktien und WiSeKey BVI
Stammaktien, die vom
Inhaber oder von der
Inhaberin der W|SeKey BVI
Kategorie F Aktien gehalten
werden und bei der jeweiligen
Angelegenheit
stimmberechtigt sind, sofern
vorhanden, wobei jede dieser
Aktien ihrem Inhaber oder
inhaberinnen einen Zehntel
eines Dividendenanteils und
einen Zehntel eines
Liquidationsanteil pro Aktie
gewabhrt.

bezeichnet die Stammaktien
von WISeKey ohne
Nennwert, von denen jede
ein Stimmrecht gewahrt und
deren Inhaber und
Inhaberinnen Anspruch auf
einen Dividendenanteil und
einen Liquidationsanteil pro
Aktie hat.

bezeichnet die WISeKey BVI
Stammaktien, die WISeKey
BVI| Kategorie B Aktien und
die WISeKey BVI Kategorie F
Aktien insgesamt.

hat die Bedeutung, die
diesem Begriff auf der
Titelseite dieses Vertrags
zugewiesen wird.

bezeichnet WISeKey CH
American Depositary Shares,
wobei jede WISeKey CH
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positary Share representing
the right to receive one-half
(1/2) of one (1) WISeKey CH
Class B Share.

WiSeKey CH means The Bank of New

ADS Depositary York Mellon, as depositary
bank for the WISeKey CH
ADSs.

WiSeKey CH means the board of directors

Board of WISeKey CH.

WiSeKey CH means the registered shares

Class A of WISeKey CH, each with a

Share(s) par value of CHF 0.01 and
dividend rights proportionate
to its share in the aggregate
nominal share capital of
WiSeKey CH.

WiSeKey CH means the registered shares

Class B of WISeKey CH, each with a

Share(s) par value of CHF 0.10, and
dividend rights proportionate
to its share in the aggregate
nominal share capital of
WISeKey CH.

WISeKey CH means the WISeKey CH

Share(s) Class A Shares and the

WISeKey Class B Shares col-
lectively.

1.2 Other Definitional Provisions

Unless the context otherwise requires, as used
in this Agreement: (i) "or" is not exclusive; (ii) "in-
cluding" and its variants mean "including, without
limitation" and its variants; (iii) words defined in
the singular have the parallel meaning in the plu-

American Depositary Share
das Recht auf den Erhalt
einer halben (1/2) WiSeKey
CH Kategorie B Aktie
reprasentiert.

WiSeKey CH bezeichnet die Bank of New

ADS Depotbank York Mellon, als Depotbank
fur die W1SeKey CH ADS.

WiSeKey CH bezeichnet den

Verwaltungsrat Verwaltungsrat von WiSeKey
CH.

WiSeKey CH bezeichnet die Namenaktien

Kategorie A von WISeKey CH mit einem

Aktien Nennwert von je CHF 0,01
und mit Dividendenrechten,
die ihrem Anteil am gesamten
Nennkapital von WISeKey
CH entsprechen.

WiSeKey CH bezeichnet die Namenaktien

Kategorie B von WISeKey CH mit einem

Aktien Nennwert von je CHF 0.10
und mit Dividendenrechten,
die ihrem Anteil am gesamten
Nennkapital von WISeKey
CH entsprechen,

WiSeKey CH- bezeichnet die WISeKey CH

Aktien Kategorie A Aktien und die

WISeKey CH Kategorie B
Aktien der Klasse B
insgesamt.

1.2 Sonstige Begriffshestimmungen

Sofern der Kontext nichts anderes erfordert,
gelten in diesem Vertrag folgende Definitionen:
(i) ;oder" ist nicht ausschiiesslich; (ii)
»einschliesslich” und Varianten hiervon bedeuten
.einschliesslich, ohne Einschrankung” und die
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ral and vice versa; (iv) words of one gender shall
be construed to apply to each gender; (v) the
terms "hereof," "herein," "hereby," "hereto," and
derivative or similar words refer to this entire
Agreement, including the Annexes hereto; (vi)
the terms "Section” or "Annex" refer to the speci-
fied Section or Annex of or to this Agreement;
and (vii) any grammatical form or variant of a
term defined in this Agreement shall be con-
strued to have a meaning corresponding to the
definition of the term set forth herein.

2. The Merger

2.1 Agreement to Merge by Absorption

The Parties hereby agree as follows

(a) WISeKey CH shall merge with WISeKey
BVI, effective as of the Effective Time, in
accordance with the provisions of this
Agreement and as stipulated by (to the
extent applicable to a cross-border mer-
ger) Art. 3 et seq. of the Merger Act and
Art, 163b, 163¢c and 164 PILA (emigra-
tion merger by absorption) and the BVI
Act (the Merger).

(b) WiSeKey BVI shall be the surviving com-
pany and WISeKey CH shall be the ab-
sorbed company and, as of the Effective
Time, be dissolved without liquidation;
and

(c) WISeKey BVI shall, in each case in ac-
cordance with the BVI Act:

Varianten hiervon; (iii) Worter, die im Singular
definiert sind, haben die entsprechende
Bedeutung im Plural und umgekehrt; (iv) Worter
eines Geschlechts gelten firr jedes Geschlecht;
(v) die Begriffe ,hiervon®, hierin®, ,hiermit”,
,hierzu® und abgeleitete oder ahnliche Worter
beziehen sich auf den gesamten Vertrag,
einschliesslich der Anhange; (vi) die Begriffe
LLiffer" oder ,Anhang"” beziehen sich auf die
angegebene Ziffer oder den angegebenen
Anhang dieses Vertrags; (vii) jede
grammatikalische Form oder Variante eines in
diesem Vertrag definierten Begriffs ist so
auszulegen, dass sie eine Bedeutung hat, die
der hierin enthaltenen Definition des Begriffs
entspricht.

2. Die Fusion

21 Vertrag zur Fusion durch Absorption

Die Parteien vereinbaren hiermit was folgt:

(a) WISeKey CH fusioniert mit WISeKey
BVI, mit Wirkung zum
Rechtswirksamkeitszeitpunkt gemass
den Bestimmungen dieses Vertrags und
(soweit auf eine grenziiberschreitende
Fusion anwendbar) den Bestimmungen
von Art, 3 ff, FusG und Art. 163b, 163¢c
und 164 IPRG (Emigrationsfusion durch
Absorption) und dem BVI Act (die
Fusion).

(b) WIiSeKey BVl ist die ubernehmende
Gesellschaft und WISeKey CH ist die
{bernommene Gesellschaft und wird per
Rechtswirksamkeitszeitpunkt ohne
Liquidation aufgeldst; und

(c) WIiSeKey BVI wird, in jedem Fall im
Einklang mit dem BVI:
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(ii)

(iii)

with effect as of the Effective (i)
Time, accept all of the assets of

WISeKey CH, including, without

limitation, rights, goodwill, intel-

lectual property rights, know

how, stock, property, records,

cash, bank or brokerage ac-

counts, artwork, contracts and

the benefit of any claims or

debts;

with effect as of the Effective (i)
Time, assume all of the liabilities
and obligations of WISeKey CH,
including, but not limited to, any
and all legal positions, obliga-
tions, claims, debts and other lia-
bilities, including contingent lia-
bilities and guarantees (with the
effect that the respective obli-
gees have a right to enforce
such liabilities directly against
WISeKey BVI);

on or before the Effective Time, iii)
reconstitute the WiSeKey BVI

Board to match the WISeKey CH

Board as of the Effective Time;

on or before the Effective Time, (v)
cause the issuance of the num-

ber and class of WISeKey BVI

Shares to be delivered to each

mit Wirkung per
Rechtswirksamkeitszeitpunkt
alle Vermogenswerte von
WISeKey CH lbernehmen,
einschliesslich, aber nicht
beschrankt auf Rechte,
Goodwill, Immaterialgiterrechte,
Know-how, Inventar, Immobilien
und Mobilien, Aktien, Bargeld,
Bank- oder Depots-Konten,
Kunstwerke, Verirage und die
Vorteile aus Forderungen oder
Verbindlichkeiten;

mit Wirkung per
Rechtswirksamkeitszeitpunkt
alle Verbindlichkeiten und
Verpflichtungen von WISeKey
CH Ubernehmen, einschliesslich,
aber nicht beschrankt auf alle
Rechtspositionen,
Verpflichtungen, Anspriiche,
Schulden und andere
Verbindlichkeiten, einschliesslich
Eventualverbindlichkeiten und
Garantien (mit der Wirkung,
dass die jeweiligen Glaubiger
das Recht haben, diese
Verbindlichkeiten direkt
gegenuber WISeKey BV|
geltend zu machen);

am oder vor dem
Rechtswirksamkeitszeitpunkt
den WISeKey BVI
Verwaltungsrat so
zusammensetzen, dass er den
WISeKey CH Verwaltungsrat
zum
Rechtswirksamkeitszeitpunkt
entspricht;

am oder vor dem
Rechtswirksamkeitszeitpunkt die
Ausgabe der Anzahl und
Kategorie von WISeKey BVI
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holder of WISeKey CH Shares to
which such holder is entitled pur-
suant to the Exchange Ratio and
their exercise of the Election
Right, and, in accordance with
Section 4, deliver, or cause to be
delivered, such number and
class of WiSeKey BVI Shares to
each holder of W|SeKey CH
Shares to which such holder is
entitled pursuant to the Ex-
change Ratio and their exercise
of the Election Right; and

(vi) on or before the Effective Time,
cause the WISeKey BVI Shares
to be issued as book-entry secu-
rities held in the name of Cede &
Co, with entitlements to
WiSeKey BVI Shares delivered
through DTC and its sub-custo-
dians, including the sub-custo-
dian for SIS.

(d) It is intended that, for United States fed-
eral income tax purposes, the Merger
shall gualify as a reorganization within
the meaning of Section 368(a)(1)(F) of
the Code. The Parties adopt this Agree-
ment as a “plan of reorganization” within
the meaning of Treasury Regulation
Sections 1.368-2(g) and 1.368-3(a).

2.2 Merger Report

The WISeKey CH Board shall approve a merger
report pursuant to Art. 14 of the Merger Act (the

Merger Report) as soon as practicable after the
date hereof, but in any event no later than on the

Aktien veranlassen, die jedem
Inhaber von WiSeKey CH Aktien
gemass dem
Umtauschverhaltnis und dessen
Austibung des Wahlrechts
zustehen, und gemass Ziffer 4
jedem Inhaber von WiSeKey CH
Aktien die Anzahl und Kategorie
von W|SeKey BV Aktien liefern
{bzw. dafiir sorgen, dass diese
geliefert werden), auf die dieser
Inhaber gemass dem
Umtauschverhaltnis und dessen
Ausubung des Wahlrechts
Anspruch hat; und

(vi) am oder vor dem
Rechtswirksamkeitszeitpunkt
veranlassen, dass die WISeKey
BVI als Bucheffekten im Namen
von Cede & Co ausgeben
werden, wobei die Ansprliche
auf WiSeKey BVI Aktien liber
DTC und dessen Sub-
Custodians, einschliesslich des
Sub-Custodian fir SIS,
abgewickelt werden.

(d) Es ist beabsichtigt, dass die Fusion fiir
Zwecke der bundesstaatlichen
Einkommensteuer der Vereinigten
Staaten als Reorganisation im Sinne von
Section 368(a)(1)(F) des Code
qualifiziert. Die Parteien nehmen diese
Vereinbarung als einen
+Reorganisationsplan” im Sinne der
Treasury Regulation Sections 1.368-2(g)
und 1.368-3(a) an.

2.2 Fusionsbericht

Der Verwaltungsrat von WISeKey CH genehmigt
einen Fusionsbericht gemass Art. 14 des
Fusionsgesetzes (der Fusionsbericht) so bald
als mdglich nach dem Datum dieses Vertrags,
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date occurring thirty-one (31) calendar days prior
to the general meeting of shareholders of
WISeKey CH at which the WISeKey CH Board
seeks approval of this Agreement and the Mer-
ger from the holders of WISeKey CH Shares (the
Extraordinary General Meeting) in accordance
with this Agreement and the Merger Act.

2.3 Merger Balance Sheet

The Merger shall take place on the basis of the
audited statutory (non-consolidated) standalone
balance sheet of WiSeKey CH as of December
31, 2025, included in the financial statements at-
tached hereto as Annex 2.3 (the Merger Bal-
ance Sheet, and the date of the Merger Balance
Sheet, the Balance Sheet Date). The Parties
acknowledge that for tax purposes, additional fi-
nancial statements may be required.

2.4 Actions and Operations as From the
Balance Sheet Date

As from the Balance Sheet Date, all actions and
operations of WISeKey CH shall economically
be deemed to be conducted for the account of
WISeKey BVI. The Parties acknowledge that the
recognition of such effect for tax purposes is
subject to separate prerequisites.

25 Audit of the Agreement, the Merger
Report and the Merger Balance Sheet

The WISeKey CH Board shall cause the Li-
censed Audit Expert to conduct the review of this
Agreement and the Merger Report pursuant to
Art. 15 Merger Act and to issue to it and the
holders of the WISeKey CH Shares its report
(the Audit Report).

jedoch in jedem Fall spatestens einunddreissig
(31) Kalendertage vor der Generalversammlung
der Aktionare von WISeKey CH, an der der
WISeKey CH Verwaltungsrat gemass diesem
Vertrag und dem FusG die Genehmigung der
Inhaber von WISeKey CH Aktien zu diesem
Vertrag und der Fusion einholt (die
Ausserordentliche Generalversammlung).

2.3 Fusionsbilanz

Die Fusion erfolgt auf Grundlage der geprtften,
(nicht konsolidierten) Bilanz von W|SeKey CH
vom 31. Dezember 2025 gemass dem
Finanzabschluss in Anhang 2.3 (die
Fusionsbilanz, und das Datum der
Fusionsbilanz, der Bilanzstichtag). Die Parteien
anerkennen, dass fiir steuerliche Zwecke
zusatzliche Abschliisse erforderlich sein kénnen.

2.4 Handlungen und Geschafte ab
Bilanzstichtag

Ab dem Bilanzstichtag gelten alle Handlungen
und Geschéfte von WISeKey CH wirtschaftlich
als auf Rechnung von WiSeKey BVI
vorgenommen. Die Parteien anerkennen, dass
die Anerkennung einer solchen Wirkung fiir
steuerliche Zwecke gesonderten
Voraussetzungen unterliegt.

2.5 Priifung des Vertrags, des
Fusionsberichts und der
Fusionsbilanz

Der W|SeKey CH Verwaltungsrat ist verpflichtet,
daflir zu sorgen, dass die Zugelassene
Revisionsexpertin die Priifung dieses Vertrags
und des Fusionsberichts gemass Art. 15 FusG
durchfiihrt und ihm sowie den Inhabern der
WiSeKey CH Aktien ihren Bericht
(Priifungsbericht) vorlegt.
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2.6 Deliverables of WISeKey BVI

(a) Subject always to Section 2.6(b),
WiSeKey CH and WISeKey BVI shall ex-
ecute the plan of merger (the Plan of
Merger), in the form contained in An-
nex 2.6(a)(1), and the articles of merger
(the Articles of Merger), in the form
contained in Annex 2.6(a) (2), and
WISeKey BVI shall file (or procure the fil-
ing of) the Articles of Merger (including
the Plan of Merger as an annexure
thereto) and any other documents re-
quired to effect the Merger pursuant to
the BVI Act with the Registrar on the Ef-
fective Time. Where available, such filing
shall be made on an electronic basis us-
ing VIRRGIN.

(b) The WISeKey BVI Board and WISeKey
CH, as the sole shareholder of WiISeKey
BVI, shall approve the Plan of Merger
and the Articles of Merger.

2.7 Effectiveness

The Merger, by virtue of which any and all as-
sets of WISeKey CH transfer to Wi|SeKey BVI,
and any and all obligations and liabilities of
WISeKey CH are assumed by WiSeKey BV,
shall become legally effective on the Effective
Time.

3. Merger Consideration

(a) At the Effective Time, each holder of
WISeKey CH Shares, excluding
WI|SeKey CH and any of its subsidiaries
whose WISeKey CH Shares shall be
cancelled by virtue of the Merger, shall

2.6 Leistungen von WISeKey BVI

(a) Vorbehaltlich von Ziffer 2.6(b) fiihren
WISeKey CH und WISeKey BVI den
Plan of Merger (Plan of Merger) in der
in Anhang 2.6(a){1) enthaltenen Farm
und die Articles of Merger (Articles of
Merger) in der in Anhang 2.6(a)(2)
enthaltenen Form aus, und WISeKey
BVI reicht die Articles of Merger
(einschliesslich des Plan of Merger als
Anhang dazu) und jedes andere
Dokument, das zur Durchfiihrung der
Fusion geméass dem BVI Act erforderlich
ist, am Rechtswirksamkeitszeitpunkt
beim Registrar ein (oder veranlasst
deren Einreichung). Sofern verfligbar,
erfolgt diese Einreichung auf
elektronischem Wege unter Verwendung
von VIRRGIN.

(b) Der WiSeKey BVI Verwaltungsrat und
WISeKey CH, als alleinige Aktionarin
von WISeKey BVI, genehmigen den
Plan of Merger und die Articles of
Merger.

2.7 Rechtswirksamkeit

Die Fusion, durch die samtliche
Vermogenswerte von WISeKey CH auf
WI|SeKey BVI ibertragen werden und samtliche
Verpflichtungen und Verbindlichkeiten von
WISeKey CH durch WISeKey BVI (ibernommen
werden, wird zum Rechtswirksamkeitszeitpunkt
rechtswirksam.

3. Fusionsgegenleistung

(a) Im Rechtswirksamkeitszeitpunkt wird
jedem Inhaber von WISeKey CH Aktien,
mit Ausnahme von WISeKey CH und
ihren Tochtergesellschaften, deren
WISeKey Aktien aufgrund der Fusion
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be allotted the relevant class of
WISeKey BVI Shares (the Merger Con-
sideration) by virtue of the Merger in ac-
cordance with the following exchange ra-
tio (the Exchange Ratio) and in accord-
ance with the exercise by each such
holder of their Election Right:

(i) (A) For each WISeKey CH Class
B Share held by a holder as of
the Effective Time, one (1)
WISeKey BV| Ordinary Share, or
(B), if such holder has validly
and timely elected, in accord-
ance with Sections 3(b) and
3(e), to be allotted WISeKey BVI
Class B Shares, subject to Sec-
tion 9.4, ten (10) WISeKey BVI
Class B Shares;

(i) (A) for each WISeKey CH Class
A Share held by a holder as of
the Effective Time, one
WIiSeKey BVI Class F Share, or
(B), if such holder has validly
and timely elected, in accord-
ance with Sections 3(e)
and 3(g), to be allotted
WISeKey BVI Class B Shares,
subject to Section 9.4, one (1)
WI|SeKey BVI Class B Share;
and

(iii) for each WISeKey CH ADS held
by a holder as of the Effective
Time, one-half (1/2) of one (1)
WiSeKey BVI Ordinary Share.

WISeKey CH shall grant holders of
WISeKey CH Class B Shares the right to

vernichtet werden, aufgrund der Fusion
die entsprechende Kategorie von
WISeKey BVI Aktien (die
Fusionsgegenleistung) gemass dem
folgenden Umtauschverhaltnis (das
Umtauschverhaltnis) und gemass dem
von diesem Inhaber ausgeiibten
Wabhlrecht zugeteilt:

(i) (A) Fir jede WISeKey CH
Kategorie B Aktie, die ein
Inhaber zum
Rechtswirksamkeitszeitpunkt
halt, eine (1) WISeKey BVI
Stammaktie oder (B), wenn
dieser Inhaber gemass
Ziffern 3(b) und 3(e) giiltig und
rechtzeitig die Zuteilung von
WISeKey BVI Kategorie B Aktien
gewahlt hat, vorbehaltlich
Ziffer 9.4, zehn (10) WISeKey
BVI Kategorie B Aktien;

(i) (A) flr jede WISeKey CH
Kategorie A Aktie, die ein
Inhaber zum
Rechtswirksamkeitszeitpunkt
halt, eine WISeKey BVI
Kategoarie F Aktie oder (B), wenn
dieser Inhaber gemass Ziffern
3(e) und 3(g) gliltig und
rechtzeitig die Zuteilung von
WISeKey BVI Kategorie B Aktien
gewahlt hat, vorbehaltlich
Ziffer 9.4, eine (1) WISeKey BVI
Kategorie B Aktie; und

(iii) fir jede WISeKey CH ADS, die
ein Inhaber zum
Rechtswirksamkeitszeitpunkt
halt, eine halbe (1/2) WISeKey
BVI Stammaktie.

WISeKey CH ist verpflichtet, den
Inhabern von WISeKey CH Kategorie B
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elect to receive either one (1) WISeKey
BVI Ordinary Share or ten (10) WISeKey
BVI Class B Shares, subject to the
WISeKey BVI Class B Share Cap, for
each WISeKey CH Class B Share held
immediately prior to the Effective Time.
WISeKey CH shall cause the Swiss Ex-
change Agent to procure that, as soon
as reasonably possible after the date of
the Extraordinary General Meeting and
reasonably prior to the corporate action
notification pursuant to Section 4.2.1(a),
a corporate action notification is issued
to all depository banks that are SIX SIS
participants (the SIS Participants) and
hold WISeKey CH Class B Shares on
behalf of their beneficial owners (the
Beneficial Owners). Such corporate ac-
tion notification shall set forth the de-
tailed procedures and terms and condi-
tions for the exercise by the Beneficial
Owners of their Election Right through
the SIS Participants, including the appli-
cable deadlines for making such elec-
tion. The corporate action notification
shall further specify that if a Beneficial
Owner of WISeKey CH Class B Shares
does not expressly exercise its Election
Right through an SIS Participant in ac-
cordance with the procedures and dead-
lines communicated by the SIS Partici-
pants to the Beneficial Owners in ac-
cordance with the requirements of the
corporate action notification, such Bene-
ficial Owner shall be irrevocably deemed
to have elected to receive one (1)
WISeKey BVI Ordinary Share for each
WISeKey CH Class B Share held imme-
diately prior to the Effective Time.

Aktien das Recht zu gewahren, fiir jede
unmittelbar vor dem
Rechtswirksamkeitszeitpunkt gehaltene
WISeKey CH Kategorie B Aktie
entweder die Zuteilung einer (1)
WiSeKey BVI Stammaktie oder zehn
(10) WiSeKey BVI Kategorie B Aktien zu
wahlen, vorbehaltlich der WISeKey BVI
Kategorie B Aktien Obergrenze.
WISeKey CH veranlasst die Schweizer
Umtauschagentin, daflir zu sorgen, dass
so bald wie verniinftigerweise moglich
nach dem Datum der Ausserordentlichen
Generalversammiung und angemessene
Zeit vor der Corporate Action Mitteilung
gemass Ziffer 4.2.1(a), allen
Depotbanken, die SIX SIS-Teilnehmer
(die SIS Teilnehmer) sind und WISeKey
CH Kategorie B Aktien flir deren
wirtschaftlich Berechtigte (die
Wirtschaftlich Berechtigten) halten,
eine Corporate Action Mitteilung
zukommt. In dieser Corporate Action
Mitteilung sind die genauen Modalitaten
und Bedingungen fiir die Ausiibung des
Wahlrechts durch die Wirtschaftlich
Berechtigten lber die SIS Teilnehmer,
einschliesslich der massgeblichen
Fristen fur die Ausiibung des
Wabhlrechts, darzulegen. In der
Corporate Action Mitteilung ist ferner
festzulegen, dass wenn ein an WiSeKey
CH Kategorie B Aktien Wirtschaftlich
Berechtigter sein Wahlrecht Uber die SIS
Teilnehmer gemass dem von den SIS
Teilnehmern an die Wirtschaftlich
Berechtigten kommunizierten Verfahren
und Fristen entsprechend den
Anforderungen der Corporate Action
Mitteilung nicht ausdriicklich austbt,
unwiderlegbar davon ausgegangen wird,
dass dieser Wirtschaftlich Berechtige fiir
jede unmittelbar vor dem
Rechtswirksamkeitszeitpunkt gehaltene
WISeKey CH Kategorie B Aktie eine (1)
WISeKey BVI Stammaktie zu erhalten
gewahlt hat.
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(c)

(d)

WI|SeKey CH shall grant holders of
WISeKey CH Class A Shares the right to
elect to receive either one (1) WiSeKey
BVI Class F Share or one (1) WISeKey
BVI Class B Share for each WISeKey
CH Class A Share held immediately prior
to the Effective Time. WISeKey CH shall
cause the Swiss Exchange Agent to pro-
cure that, as soon as reasonably possi-
ble after the date of the Extraordinary
General Mesting, a corporate action noti-
fication is issued to all SIS Participants
holding WISeKey CH Class A Shares on
behalf of their Beneficial Owners. Such
corporate action notification shall set
forth the detailed procedures and terms
and conditions for the exercise by the
Beneficial Owners of their Election Right
through the SIS Participants, including
the applicable deadlines for making such
election. The corporate action notifica-
tion shall further specify that if a Benefi-
cial Owner of WISeKey CH Class A
Shares does not expressly exercise its
Election Right in accordance with the
procedures and deadlines communi-
cated by the SIS Participants to the Ben-
eficial Owners in accordance with the re-
quirements of the corporate action notifi-
cation, such Beneficial Owner shall be ir-
revocably deemed to have elected to re-
ceive one (1) WISeKey BVI Class F
Share for each WISeKey CH Class A
Share held immediately prior to the Ef-
fective Time.

To exercise the Election Rights pursuant
to Section 3(b) and Section 3(c), respec-
tively, holders of WISeKey CH Shares

(d)

WISeKey CH ist verpflichtet, den
Inhabern von WiSeKey CH Kategorie A
Aktien das Recht zu gewahren, fir jede
unmittelbar vor dem
Rechtswirksamkeitszeitpunkt gehaltene
WISeKey CH Kategorie A Aktie
entweder die Zuteilung einer (1)
WiSeKey BVI Kategorie F Aktie oder
einer (1) WiSeKey BV| Kategorie B Aktie
zu wahlen. W|SeKey CH veranlasst die
Schweizer Umtauschagentin, daflr zu
sorgen, dass so bald als
vernlnftigerweise mdglich nach dem
Datum der Ausserordentlichen
Generalversammiung allen SIS
Teilnehmern, die W|SeKey CH Kategorie
A Aktien fur Wirtschaftlich Berechtigte
halten, eine Corporate Action Mitteilung
zukommt. In dieser Corporate Action
Mitteilung sind die genauen Modalitaten
sowie die Bedingungen fur die Ausiibung
des Wahlrechts durch die Wirtschaftlich
Berechtigten ber die SIS Teilnehmer,
einschliesslich der massgeblichen
Fristen fur die Ausibung des
Wabhlrechts, darzulegen. In der
Corporate Action Mitteilung ist ferner
festzulegen, dass wenn an WiSeKey CH
Kategorie A Aktien Wirtschaftlich
Berechtigter sein Wahlrecht Gber die SIS
Teilnehmer gemass dem von den SIS
Teilnehmern an die Wirtschaftlich
Berechtigten kommunizierten Verfahren
und Fristen entsprechend den
Anforderungen der Corporate Action
Mitteilung nicht ausdriicklich ausiibt,
unwiderlegbar davon ausgegangen wird,
dass dieser Wirtschatftlich Berechtigte fiir
jede unmittelbar vor dem
Rechtswirksamkeitszeitpunkt gehaltene
WISeKey CH Kategorie A Aktie eine (1)
WIiSeKey BVI Kategorie F zu erhalten
gewahlt hat.

Um die Wahlrechte gemass Ziffer 3(b)
und Ziffer 3(c) auszuiiben, sind Inhaber
von WISeKey CH Aktien, die durch
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(e)

represented by physical share certifi-
cates shall be encouraged to take all
steps necessary o convert their physical
share certificates to WISeKey CH
Shares in book-entry form. The conver-
sion shall, to greatest extent possible, be
completed prior to the distribution date of
the corporate action natifications pursu-
ant to Section 3(b) and Section 3(c).
WiSeKey CH shall outline the applicable
conversion procedures in the invitation to
the Extraordinary General Meeting and
on its website. Holders of WiSeKey CH
Shares represented by physical share
certificates who do not convert their
physical share certificates to WISeKey
CH Shares in book-entry form as re-
quired pursuant to this Section 3(d) shall
be deemed to have irrevocably exer-
cised their Election Right in respect of
WISeKey BVI Ordinary Shares if they
hold WISeKey CH Class B Shares and
WiSeKey BVI Class F Shares if they
hold WISeKey CH Class A Shares.

If the aggregate voting rights of (e)
WI|SeKey BVI Class B Shares that hold-
ers of WISeKey CH Shares have elected
to be exchanged for their WISeKey CH
Shares pursuant to Section 3(b) and
Section 3(c) exceeds 49.999999% of the
voting rights of all outstanding WiSeKey
BVI Shares entitled to vote at a given
general meeting of the shareholders be-
fore taking into account the voting rights
of the WISeKey BVI Class F Shares, as-
suming all holders of WISeKey BVI
Shares are present or represented at a
given general meeting of shareholders of
WISeKey BVI (the WISeKey BVI Class
B Share Cap), then each holder of
WISeKey CH Shares who has validly

physische Aktienzertifikate vertreten
sind, anzuhalten, alle notwendigen
Schritte zu unternehmen, um ihre
physischen Aktienzertifikate in WiSeKey
CH Aktien in Form von Bucheffekten
umzuwandeln. Die Umwandlung soll, so
weit wie mdglich, vor dem Datum der
Verteilung der Corporate Action
Mitteilungen gemass Ziffer 3(b) und
Ziffer 3(c) abgeschlossen werden.
WI[SeKey CH wird das zu befolgende
Umwandlungsverfahren in der Einladung
zur Ausserordentlichen
Generalversammlung und auf ihrer
Website erlautern. Flr Inhaber von
WISeKey CH Aktien, die durch
physische Aktienzertifikate vertreten sind
und ihre physischen Aktienzertifikate
nicht gemass den Anforderungen dieser
Ziffer 3(d) in WISeKey CH Aktien im
Buch gemass diesem Abschnitt 3(d)
nicht in Bucheffekten umwandeln, gilt,
dass unwiderruflich davon ausgegangen
wird, dass sie ihr Wahlrecht in Bezug auf
WISeKey BVI Stammaktien ausgelibt
haben, wenn sie WISeKey CH Kategorie
B halten, und WiSeKey BVI Kategorie F
Aktien, wenn sie WISeKey CH Kategorie
A Aktien halten.

Falls die aggregierten Stimmrechte der
WISeKey BV| Kategorie B Aktien, die
Inhaber von WISeKey CH Aktien
gemass Ziffer 3(b) und Ziffer 3(c) in
WI|SeKey BVI Kategorie B Aktien
umzutauschen gewahlt haben,
49,999999 % der Stimmrechte aller
ausstehenden WISeKey BVI-Aktien, die
an einer bestimmten
Generalversammiung der Aktionére
stimmberechtigt sind, Ubersteigen, bevor
die Stimmrechte der WiSeKey BV| Class
F Aktien bertcksichtigt werden, unter der
Annahme, dass alle Inhaber von
WISeKey BVI Aktien an einer
bestimmten Generalversammiung der
Aktionare von WISeKey BVI anwesend
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(f)

elected to receive WISeKey BVI Class B
Shares will receive a pro rata allocation
of the WiSeKey BVI Class B Share Cap.
Each such holder’s pro rata allocation
shall be determined by multiplying the
WISeKey BVI Class B Share Cap by a
fraction, the numerator of which is the
number of WISeKey BV Class B Shares
such holder elected to receive, and the
denominator of which is the total number
of W|SeKey BVI Class B Shares elected
to be received by all such electing hold-
ers, with the number of WISeKey BVI
Class B Shares so allocated to each
electing WISeKey CH shareholder
rounded down to the nearest whole mul-
tiple of ten (10) such that the total num-
ber of WISeKey BVI Class B Shares is-
sued pursuant to such elections does not
exceed the WISeKey BVI Class B Share
Cap. Any entitlements to WISeKey BVI
Class B Shares that are not satisfied as
a result of proration and rounding shall
be satisfied in WISeKey BVI Ordinary
Shares and WISeKey Class F Shares.

Any entitlements to WISeKey BVI Class (f)
B Shares that are not satisfied as a re-
sult of the proration and rounding pursu-
ant to Section 3(e) will be satisfied in
WiSeKey BVI Ordinary Shares (for
WISeKey CH Class B Shares) and
WiSeKey BVI Class F Shares (for
WISeKey CH Class A Shares), respec-
tively, on the basis of one (1) WISeKey
BVI Ordinary Share for each WISeKey
CH Class B Share not allocated in
WI1SeKey BVI Class B Shares to the

oder vertreten sind (die WiSeKey BVI
Kategorie B Aktien Obergrenze), erhalt
jeder Inhaber von WISeKey CH Aktien,
der wirksam den Erhalt von WISeKey
BVI Kategorie B Aktien gewahlt hat, eine
anteilige Zuteilung der WISeKey BVI
Kategorie B Aktien Obergrenze. Die
anteilige Zuteilung jedes solchen
Inhabers wird bestimmt, indem die
WiSeKey BV| Kategorie B Aktien
Obergrenze mit einem Bruch multipliziert
wird, dessen Zahler die Anzahl der
WiSeKey BVI Kategorie B Aktien ist, die
dieser Inhaber zu erhalten gewahlt hat,
und dessen Nenner die Gesamtanzahl
der WISeKey BVI Kategorie B Aktien ist,
die von allen solchen wahlenden
Inhabern zu erhalten gewahlt wurde,
wabei die Anzahl der WISeKey BV
Kategorie B Aktien, die jedem
wahlenden Inhaber von WISeKey CH
Aktien zugeteilt werden, auf das nachste
ganze Vielfache von zehn (10)
abgerundet wird, so dass die gesamte
Anzahl der WISeKey Kategorie B Aktien
basierend auf dieser Auswahl nicht die
WISeKey BVI Kategorie B Aktien
Obergrenze (bersteigt. Anspriiche auf
WISeKey BVI Kategorie B Aktien, die
infolge von Zuteilungskirzungen und
Rundungen nicht befriedigt werden
kénnen, sind in WISeKey BVI
Stammaktien und WISeKey Kategorie F
Aktien zu befriedigen.

Alle Anspriiche auf WISeKey BVI
Kategorie B Aktien, die aufgrund der
anteiligen Zuteilung und Rundung
gemass Ziffer 3(e) nicht erflllt werden,
werden in Form von WIiSeKey BVI
Stammaktien (fir WISeKey CH
Kategorie B Aktien) bzw. WISeKey BVI
Kategorie F Aktien (fir WISeKey CH
Kategorie A Aktien) erfillt, auf der
Grundlage von einer (1) WISeKey BVI
Stammaktie fir jede WISeKey CH
Kategorie B Aktie, die dem wahlenden
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electing holder, due to the WISeKey BV
B Share Cap proration and rounding and
one (1) WISeKey BVI Class F Share for
each WISeKey CH Class A Share not al-
located to the electing holder in
WISeKey BVI Class B Shares, due to
the W|SeKey BVI B Share Cap proration
and rounding.

At the Effective Time, each WISeKey CH
Share (including any WISeKey CH
Share held by WISeKey CH or any of its
subsidiaries) shall cease to be issued,
be cancelled and cease to exist, and
each holder of WISeKey CH Shares (in-
cluding WISeKey CH and any of its sub-
sidiaries) shall thereafter cease to have
any rights with respect to such WISeKey
CH Shares.

By virtue of the Merger, with effect as of
the Effective Time, WISeKey BVI shall
redeem and cancel, for no consideration,
all of the WISeKey BVI Ordinary Shares
issued and outstanding as of immedi-
ately prior to the Effective Time (the Ini-
tial Authorized Shares).

The WISeKey BV Shares received by
the holders of WISeKey CH Shares as
Merger Consideration are entitled to divi-
dends and other distributions to the hold-
ers of WISeKey BVI Shares as from the
Effective Time, subject to the provisions
of the memorandum and articles of asso-
ciation of WISeKey BVI, any resolutions
of the WISeKey BVI Board approving

(1)

Inhaber aufgrund der anteiligen
Zuteilung und Rundung geméss der
WiSeKey BVI Kategorie B Aktien
Obergrenze nicht in WISeKey BVI
Kategorie B Aktien zugeteilt wurde bzw.
einer (1) WISeKey BVI Kategorie F Aktie
fir jede WISeKey CH Kategorie A Aktie,
die dem wahlenden Inhaber aufgrund
der anteiligen Zuteilung und Rundung
gemass der W|SeKey BVI Kategorie B
Aktien Obergrenze nicht in WISeKey BV
Kategorie B Aktien zugeteilt wurde.

Zum Rechtswirksamkeitszeitpunkt gilt
jede WISeKey CH Aktie (einschliesslich
jede WISeKey CH Aktie, die von
WISeKey CH oder einer ihrer
Tochtergesellschaften gehalten wird) als
nicht mehr ausgegeben, wird vernichtet
und besteht somit nicht mehr, und jeder
Inhaber von WISeKey CH Aktien
(einschliesslich WISeKey CH und ihre
Tochtergesellschaften) verliert fortan
jegliche Rechte in Bezug auf diese
WISeKey CH Aktien.

Aufgrund der Fusion wird WISeKey BVI
mit Wirkung zum
Rechtswirksamkeitszeitpunkt alle
unmittelbar vor dem
Rechtswirksamkeitszeitpunkt
ausgegebenen und ausstehenden
Stammaktien von WISeKey (das Initiale
Genehmigte Kapital) ohne
Gegenleistung einziehen.

Die WISeKey BVI Aktien, die die Inhaber
von WISeKey CH Aktien als
Fusionsgegenleistung erhalten haben,
berechtigen per
Rechtswirksamkeitszeitpunkt zu
Dividenden und anderen
Ausschlittungen an die Inhaber von
WISeKey BVI Aktien, vorbehaltlich der
Bestimmungen der Statuten
(memorandum and articles of
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any such dividends or distributions, and
the laws of BVI.

4, Exchange of Shares

41 Authorization to Allot and Issue of the
WISeKey BVI Shares

As soon Extraordinary General Meeting at which
this Agreement and the Merger shall be ap-
proved pursuant to Section 9.1(b), the WiSeKey
BVI Board shall be authorized, pursuant to the
memorandum and articles of association of
WISeKey BVI, to issue and allot, with effect as of
the Effective Time, such number of WISeKey
BVI Ordinary Shares, WISeKey BVI Class B
Shares, and WISeKey BVI Class F Shares, re-
spectively, to the holders of WISeKey CH
Shares as required pursuant to the Exchange
Ratio, the terms and conditions of this Agree-
ment, and the exercise of the Election Right by
the holders of WISeKey CH Shares.

4.2 Settlement

4.21 WISeKey CH Shares Held in Book En-
try Form Through SIS

(a) Reasonably prior to the Effective Time,

in accordance with best settlement prac-
tices, the Parties shall cause the Swiss
Exchange Agent to procure that a corpo-
rate action notification to all SIS Partici-
pants who hold WISeKey CH Shares on
behalf of their Beneficial Owners is is-
sued. Such notification shall specify the
procedures for the exchange of
WISeKey CH Shares for the applicable
Merger Consideration, including the pro-

association) von WISeKey BVI, etwaigen
Beschliissen des WISeKey BVI
Verwaltungsrats, die solche Dividenden
oder Ausschuttungen genehmigen und
den Gesetzen der BVI.

4, Austausch von Aktien

4.1 Genehmigung zur Zuteilung und
Ausgabe der WiISeKey BVI Aktien

Vor der Ausserordentlichen
Generalversammlung, an der dieser Vertrag und
die Fusion gemass Ziffer 9.1(b) genehmigt
werden sollen, ist der WISeKey BV
Verwaltungsrat gemass den Statuten
(memorandum and articles of association) von
WISeKey BVI zu ermachtigen, mit Wirkung zum
Rechtswirksamkeitszeitpunkt die entsprechende
Anzahl von WISeKey BVI Stammaktien,
WISeKey BVI Kategorie B Aktien und WiSeKey
BVI Kategorie F Aktien an die Inhaber von
WISeKey CH Aktien gemass dem
Umtauschverhaltnis, den Bedingungen dieses
Vertrags und der Austbung des Wahlrechts der
Inhaber der WISeKey CH Aktien auszugeben
und zuzuteilen.

4.2 Abwicklung

4.21 In Form von Bucheffekten (iber SIS
gehaltene WISeKey CH Aktien
(a) Angemessene Zeit vor dem

Rechtswirksamkeitszeitpunkt, im
Einklang mit "best settlement practices”,
veranlassen die Parteien, dass die
Schweizer Umtauschagentin dafiir sorgt,
dass eine Mitteilung (iber die Corporate
Action an alle Depotbanken versendet
wird, die Teilnehmer von SIS sind und
WIiSeKey CH Aktien im Namen der
wirtschaftlichen Berechtigten halten. In
dieser Mitteilung ist das Verfahren flr
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(b)

(€)

cedure that applies in the event that the
WISeKey BVI Class B Share Cap has
been triggered, with the effect that the
number of WISeKey BVI Class B Shares
are adjusted downward.

The Swiss Exchange Agent shall:

(i) procure that the settlement of
the corporate action by crediting
the applicable Merger Consider-
ation (as adjusted as a result of
the application of the WISeKey
BVI Class B Share Cap) to the
accounts of the relevant deposi-
tory banks in the SIS system
against cancellation of the
WISeKey CH Shares occurs;
and

(i) instruct each depository bank
that is a participant of SIS to
promptly credit the applicable
Merger Consideration to the ac-
counts of the beneficial owners
upon receipt of the Merger Con-
sideration in accordance with
their respective entitlements, as
provided in the corporate action
notification.

Upon completion of the settlement pur-
suant to this Section 4.2.1, each
WISeKey CH Share exchanged in the
Merger shall be cancelled in the SIS sys-
tem and shall cease to exist, and the for-
mer holder(s) thereof shall have no fur-
ther rights with respect thereto other

(b)

den Umtausch der WISeKey CH Aktien
gegen die massgebliche
Fusionsgegenleistung anzugeben,
einschliesslich des Verfahrens, das
Anwendung findet, falls die WiSeKey
BVI Kategorie B Aktien Obergrenze
ausgeldst worden ist, mit der Wirkung,
dass die Anzahl der WiSeKey BV|
Kategorie B Aktien nach unten
angepasst wird.

Die Schweizer Umtauschagentin:

(i) sorgt daflir, dass die Abwicklung
der Corporate Action durch
Gutschrift der entsprechenden
Fusionsgegenleistung
(angepasst infolge der WISeKey
BVI Kategorie B Aktien
Obergrenze) auf den Konten der
jeweiligen Depotbanken im SIS-
System gegen Ldschung der
WISeKey CH Aktien veranlasst
wird; und

(i) jede Depotbank, die
Teilnehmerin von SIS ist,
anzuweisen, die entsprechende
Fusionsgegenleistung
unverzuglich nach Erhalt der
Fusionsgegenleistung den
Konten der wirtschaftlichen
Berechtigten geméass deren
jeweiligen Anspriichen
gutzuschreiben, wie in der
Corporate Action Mitteilung
vorgesehen.

Nach Abschluss der Abwicklung gemass
Ziffer 4.2.1 wird jede im Rahmen der
Fusion umgetauschte WiSeKey CH-
Aktie im SIS-System geloscht und
besteht somit nicht mehr, und die
bisherigen Inhaber haben keine weiteren
Rechte daraus, ausser dem Recht auf
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4.2.2

(a)

than the right to receive the Merger Con-
sideration in accordance with this Sec-
tion 4.2.1.

Certificated WISeKey CH Shares of
Holders Recorded in WiISeKey CH's
Share Register

With respect to WISeKey CH Shares evi-
denced by physical share certificates
whose holders are registered in
WISeKey CH's share register and which
have not been converted into book-entry
form pursuant to Section 3(d), the Par-
ties shall instruct the Swiss Exchange
Agent to accept, in accordance with in-
structions pursuant to the invitation to
the Extraordinary General Meeting and
on its website, from holders of certifi-
cated WISeKey CH Shares the original
share certificates, together with a duly
executed letter of transmittal (in form and
substance reasonably acceptable to the
Swiss Exchange Agent), specifying in
particular to which securities account
they wish to receive the Merger Consid-
eration, and evidence reasonably satis-
factory to the Swiss Exchange Agent of
their ownership of such certificates.
Upon receipt of the certificates and ac-
companying documentation and follow-
ing verification thereof, the Swiss Ex-
change Agent shall cancel such certifi-
cates and instruct SIS to deliver the ap-
plicable Merger Consideration to the ac-
count of the relevant depository bank
designated by the holder in its letter of
transmittal.

4.2.2

(@)

Erhalt der Fusionsgegenleistung gemass
Ziffer 4.2.1.

Zertifizierte WISeKey CH Aktien von
Inhabern, die im Aktienbuch von
WIiSeKey CH eingetragen sind

In Bezug auf WiSeKey CH Aktien, die
durch physische Aktienzertifikate
ausgewiesen und deren Inhaber im
Aktienbuch von WISeKey CH
eingetragen sind und deren WiSeKey
CH Aktien nicht gemass Ziffer 3(d) in die
Form von Bucheffekten umgewandelt
wurden, weisen die Parteien die
Schweizer Umtauschagentin an,
entsprechend den von ihnen in der
Einladung zur Ausserordentlichen
Generalversammlung und auf ihrer
Website gemachten Bekanntmachungen
von Inhabern von zertifizierten WISeKey
CH Aktien der Schweizer
Umtauschagentin eingelieferte Original-
Aktienzertifikate entgegenzunehmen,
zusammen mit einem ordnungsgemass
ausgefiliten Ubermittlungsschreiben (in
einer Form und mit einem Inhalt, die fiir
die Schweizer Umtauschagentin
angemessen sind), in dem insbesondere
angegeben wird, auf welches
Wertschriftenkonto die
Fusionsgegenleistung (iberwiesen
werden soll, sowie einen flir die
Schweizer Umtauschagentin hinreichend
zufriedenstellenden Nachweis ber sein
Eigentum an diesen Zertifikaten. Nach
Erhalt der Zertifikate und der
Begleitunterlagen und nach deren
Uberpriifung wird die Schweizer
Umtauschagentin diese Zertifikate
annullieren und SIS anweisen, die
entsprechende Fusionsgegenleistung
auf das Konto der vom Inhaber in
seinem Ubermittlungsschreiben
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(b) Upon cancellation of the surrendered
share certificates as provided in Sec-
tion 4.2.2(a), the WiSeKey CH Shares
represented thereby shall be deemed
cancelled and shall cease to exist, and
the former holder thereof shall have no
further rights with respect thereto, other
than the right to receive the Merger Con-
sideration in accordance with this Agree-
ment,

4.2.3 Engagement Letter with Swiss Ex-

change Agent

For the purposes of Section 4.2.1 to Sec-
tion 4.2.3, the Parties shall enter into a separate
agreement with the Swiss Exchange Agent.

424 WIiSeKey CH ADSs

(a) For WISeKey CH ADS holders,
WISeKey BVI shall issue the relevant
number of WISeKey BVI Ordinary
Shares to the WISeKey CH ADS Deposi-
tary in connection with the Merger and
the WiSeKey CH ADS Depositary shall
either:

(i) for beneficial holders of
WISeKey CH ADSs deposited
with DTC and registered in the
name of a bank, broker or nomi-
nee or WiSeKey CH ADSs held
in uncertificated form on the
books of the WISeKey CH ADS
Depositary, the Wi1SeKey CH
ADS Depositary will coordinate
the cancellation of the WISeKey
CH ADSs in exchange for the
applicable WISeKey BVI Ordi-

angegebenen Depotbank zu
lberweisen.

(b) Nach der Annullierung der
zurlickgegebenen Aktienzertifikate
gemass Ziffer 4.2.2(a) gelten die damit
verbundenen WISeKey CH Aktien als
annulliert und bestehen somit nicht
mehr, und der ehemalige Inhaber hat
keine weiteren Rechte daraus, mit
Ausnahme des Rechts auf Erhalt der
Fusionsgegenleistung gemass diesem
Vertrag.

4.2.3 Mandatsvereinbarung mit der

Schweizer Umtauschagentin

Fir die Zwecke der Ziffer 4.2.1 bis Ziffer 4.2.3
verpflichten sich die Parteien, eine separate
Vereinbarung mit der Schweizer
Umtauschagentin abzuschliessen.

424 WISeKey CH ADS

(a) Fir WiSeKey CH ADS-Inhaber wird
WIiSeKey BVI im Zusammenhang mit
der Fusion die entsprechende Anzahl
WiSeKey BVI Stammaktien an die
WISeKey CH ADS Depotbank
ausgeben, und die WISeKey CH ADS
Depotbank wird entweder: entweder:

(i) Fur wirtschaftlich Berechtigte
von WISeKey CH ADS, die bei
DTC hinterlegt und auf den
Namen einer Bank, eines
Brokers oder eines Nominees
registriert sind, oder von
WISeKey CH ADS, die in Farm
von Bucheffekien in den
Biichern der WiISeKey CH ADS
Depotbank gehalten werden,
wird die WISeKey CH ADS
Depotbank die Annullierung der
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nary Shares. A holders owner-
ship of WISeKey BVI Ordinary
Shares will be recorded in book
entry form by their securities in-
termediary as soon as reasona-
bly practicable after the effective
date of the Merger without the
need for any additional action on
their part; or

for beneficial holders of
WiSeKey CH ADSs holding
WISeKey CH ADSs in certifi-
cated form, such holders must
surrender their certificates for
cancellation to the WISeKey CH
ADS Depositary to receive their
WISeKey BVI Ordinary Shares.
Such certificate delivery shall be
subject to customary exchange
procedures established by the
WISeKey CH ADS Depositary to
implement the delivery. As soon
as reasonably practicable after
the Effective Time, the WISeKey
CH ADS Depositary will mail a
letter of transmittal to each such
holder. Upon receipt of the
signed letter of transmittal and
the certificate or certificates evi-
dencing such holder's WISeKey
CH ADSs, the WISeKey CH
ADS Depositary will cause the
number of whole WISeKey BVI
Ordinary Shares to which such
holder is entitled to be registered
in such holder's name in uncer-
tificated form..

WISeKey CH ADS im Austausch
gegen die entsprechenden
WISeKey BVI Stammaktien
koordinieren. Das Eigentum
eines Inhabers an WISeKey BVI
Stammaktien wird so bald wie
vernunftigerweise praktikabel
nach dem
Rechtswirksamkeitszeitpunkt der
Fusion durch dessen Depotbank
in Form von Bucheffekten
verbucht, ohne dass seitens des
Inhabers weitere Massnahmen
erforderlich sind; oder

Flr wirtschaftlich Berechtigte
von W|SeKey CH ADS, die
WISeKey CH ADS in
zertifizierter Form halten,
miissen solche Inhaber ihre
Zertifikate zur Annullierung bei
der WiSeKey CH ADS
Depotbank einliefern, um ihre
WISeKey BVI Stammaktien zu
erhalten. Die Einlieferung
solcher Zertifikate unterliegt den
tblichen Umtauschverfahren, die
von der WiSeKey CH ADS
Depotbank zur Durchfiihrung der
Lieferung festgelegt werden. So
bald wie verniinftigerweise
praktikabel nach dem
Rechtswirksamkeitszeitpunkt
wird die WISeKey CH ADS
Depotbank jedem solchen
Inhaber ein
Ubermittlungsschreiben
zustellen. Nach Erhalt des
unterzeichneten
Ubermittlungsschreibens sowie
des oder der Zertifikate, die die
WISeKey CH ADS des
jeweiligen Inhabers verbriefen,
wird die WISeKey CH ADS
Depotbank veranlassen, dass
die Anzahl ganzer WiSeKey BVI
Stammaktien, auf die der
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None of the WISeKey CH ADS Depaosi-
tary, DTC or its nominee shall acquire
any beneficial interest in the W|SeKey
BVI Ordinary Shares registered in its
name. Once legal ownership is regis-
tered in the name of DTC or its nominee,
beneficial ownership of such WISeKey
BVI Ordinary Shares shall be recorded in
book entry form by the relevant DTC par-
ticipants without the need for any addi-
tional action on the beneficial holders’
part.

In connection with the Merger, each
WISeKey CH ADS will be cancelled and
any applicable expenses, taxes or other
governmental charges due or incurred.
WI|SeKey CH will pay any ADS cancella-
tion fees owed to the WISeKey CH ADS
Depositary in connection with the Mer-
ger, provided, however, that WISeKey
CH will not pay ADS cancellation fees for
holders of WISeKey CH ADSs who can-
cel their WISeKey CH ADSs to receive
the underlying WISeKey CH Class B
Shares prior to the completion of the
Merger for any reason, including to at-
tend the Extraordinary General Meeting
or to elect to receive WISeKey BVI
Class B Shares.

(b)

(c)

jeweilige Inhaber Anspruch hat,
auf den Namen des Inhabers in
Form von Bucheffekten
eingetragen wird..

Weder die WISeKey CH ADS
Depotbank, noch DTC oder deren
Nominee erwerben irgendwelche
wirtschaftliche Rechte an den auf ihren
Namen registrierten WiSeKey BVI
Stammaktien. Sobald das rechtliche
Eigentum auf den Namen von DTC oder
deren Nominee eingetragen ist, wird das
wirtschatftliche Eigentum an diesen
WISeKey BV| Stammaktien von den
entsprechenden DTC-Teilnehmern in
Form von Bucheffekten erfasst, ohne
dass seitens der wirtschaftlichen
Eigentimer weitere Massnahmen
erforderlich sind.

Im Zusammenhang mit der Fusion wird
jedes WISeKey CH ADS annulliert und
samtliche anwendbaren Kosten, Steuern
oder sonstigen offentlich-rechtlichen
Abgaben werden féllig oder erhoben.
WISeKey CH tragt sdmtliche im
Zusammenhang mit der Fusion an die
WiSeKey CH ADS-Depotbank
geschuldeten ADS
Annullierungsgebiihren; vorausgesetzt
jedoch, dass WiSeKey CH keine ADS
Annullierungsgeblhren fiir Inhaber von
WI|SeKey CH ADS {bernimmt, die ihre
WIiSeKey CH ADS aus irgendeinem
Grund vor Vollzug der Fusion annullieren
lassen, um die zugrunde liegenden
WISeKey CH Kategorie B Aktien zu
erhalten, einschliesslich zum Zweck der
Teilnahme an der Ausserordentlichen
Generalversammlung oder zur
Auslibung des Wahlrechts auf Erhalt von
WISeKey BVI Kategorie B Aktien.
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4.2.5 General Provisions

(a)

(c)

Any WISeKey BVI Shares issued in the
Merger (except for those issued in re-
spect of WISeKey CH ADSs) that remain
undelivered to the former holders of
WI|SeKey CH Shares as of the twelve
(12) month anniversary of the Effective
Time (or the termination of the Swiss Ex-
change Agent's engagement, if later) will
be delivered to WISeKey BVI or its de-
sighee, together with all entitlements (in-
cluding dividend entitlements) arising
therefrom, upon demand, and WISeKey
BVI or its designee will thereafter con-
tinue to hold such WISeKey BV| Shares
and entitlements, as nominee for, and on
behalf of, the former holders of WiSeKey
CH Shares, on substantially similar
terms as the Swiss Exchange Agent,
pending formal delivery of legal title
thereto, but subject to applicable aban-
doned property, escheat or similar laws
of any relevant jurisdiction.

For the avoidance of doubt, WISeKey
BVI Shares are deemed issued when the
name of the relevant holder is entered in
the register of members of WiSeKey BVI
in accordance with the WiSeKey BVI
memorandum and articles of associa-
tion, and no share certificates shall be is-
sued in respect of any WISeKey BVI
Shares.

No interest shall be payable on any divi-
dend entiflements or other amounts held,

4.2.5

(a)

(b)

(c)

Allgemeine Bestimmungen

Samtliche im Rahmen der Fusion
ausgegebenen WISeKey BVI Aktien (mit
Ausnahme derjenigen, die in Bezug auf
WISeKey CH ADS ausgegeben wurden),
die den ehemaligen Inhabern von
WISeKey CH Aktien am zwdlften (12.)
Jahrestag des
Rechtswirksamkeitszeitpunkts (oder zum
Zeitpunkt der Beendigung des Mandats
der Schweizer Umtauschagentin, sofern
dieser Zeitpunkt spater liegt) noch nicht
geliefert worden sind, werden WiSeKey
BVI oder deren Beauftragten auf
Verlangen zusammen mit allen daraus
entstehenden Anspriichen
{einschliesslich Dividendenanspriichen)
geliefert, und WISeKey BVI oder deren
Beauftragten wird solche WISeKey BVI
Aktien und Anspriiche anschliessend als
Nominee fiir und im Namen der
ehemaligen Inhaber von WISeKey CH
Aktien zu im Wesentlichen gleichen
Bedingungen wie die Schweizer
Umtauschagentin halten, bis zur
formellen Ubertragung des rechtlichen
Eigentums daran, jedoch vorbehaltlich
anwendbarer Geselze Uber herrenloses
Vermogen, Heimfall oder &hnlicher
Gesetze in den jeweiligen
Rechtsordnungen.

Zur Klarstellung wird festgehalten, dass
WISeKey BVI Aktien als ausgegeben
gelten, wenn der Name des jeweiligen
Inhabers in Ubereinstimmung mit den
Statuten (memorandum and articles of
association) von WiSeKey BVI in das
Aktienbuch von WISeKey BVI
eingetragen ist, und es werden keine
Aktienzertifikate fiir WISeKey BVI Aktien
ausgegeben.

Auf Dividendenanspriiche oder andere
Betrége, die von Zeit zu Zeit von
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43

from time to time, by WISeKey BVI, the
Swiss Exchange Agent or any of their re-
spective affiliates or designees as nomi-
nee for any former holder of WiSeKey
CH Shares pursuant to this Sec-

tion 4.2.5, and none of WISeKey BVI,
the Swiss Exchange Agent or any of
their respective affiliates or designees
shall be required to account to any for-
mer holder of WiSeKey CH Shares for
same.

Equity Incentive Plans

At the Effective Time, by virtue of the
Merger, all outstanding options or other
equity awards, whether vested or un-
vested, which provide for the issuance,
receipt or purchase of, or otherwise re-
late to or are based on WISeKey CH
Shares (individually, an Award and col-
lectively, the Awards) under any of eg-
uity incentive plans of WiSeKey CH or
any of its affiliates (collectively, the Eq-
uity Incentive Plans) shall remain out-
standing and, after the Effective Time,
be deemed to provide for the issuance,
receipt or purchase of, or otherwise re-
late to, or be based on WISeKey BVI
Shares as follows:

(i) Awards with respect to WiSeKey
CH Class B Shares shall, after
the Effective Time, refer to
WI1SeKey BVI Ordinary Shares;
and

(i) Awards with respect to WISeKey
CH Class A Shares shall, after

43

WISeKey BVI, der Schweizer
Umtauschagentin oder einem deren
verbundenen Unternehmen oder
Beauftragten als Nominee fiir ehemalige
Inhaber von WISeKey CH Aktien
gemass dieser Ziffer 4.2.5 gehalten
werden, werden keine Zinsen bezahit,
und weder WISeKey BVI| noch die
Schweizer Umtauschagentin oder deren
verbundene Unternehmen oder
Beauftragte sind verpflichtet, ehemaligen
inhabern von WISeKey CH Aktien
dartiber Rechenschaft abzulegen.

Beteiligungsplane

Zum Rechtswirksamkeitszeitpunkt gelten
aufgrund der Fusion alle ausstehenden
Optionen oder sonstige zugeteilten
Beteiligungsrechte, ob vested oder
unvested, die im Rahmen eines der
Aktienoptions- bzw. Beteiligungsplane
von WISeKey CH oder einer inrer
verbundenen Gesellschaften
(zusammen die Beteiligungsplane) die
Ausgabe, den Erhalt oder den Erwerb
von WISeKey CH Aktien vorsehen oder
sich anderweitig darauf beziehen oder
darauf stiitzen (einzeln ein Award und
zusammen die Awards) weiterhin als
ausstehend. Nach dem
Rechtswirksamkeitszeitpunkt gelten sie
als auf die Ausgabe, den Erhalt oder den
Erwerb von WISeKey BV| Aktien
gerichtet bzw. damit in Zusammenhang
stehend oder darauf basierend, wie folgt:

(i) Awards in Bezug auf WISeKey
CH Kategorie B Aktien beziehen
sich nach dem
Rechtswirksamkeitszeitpunkt auf
WISeKey BVI Stammaktien; und

(i) Awards in Bezug auf WISeKey
CH Kategorie A Aktien beziehen
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the Effective Time, refer to
WISeKey Class F Shares.

Each Award assumed by W{SeKey BV
shall be exercisable, issuable or availa-
ble upon substantially the same terms
and conditions as under the applicable
Equity Incentive Plan and the applicable
award agreement issued thereunder, ex-
cept that upon the exercise, issuance or
availability of such Awards, the relevant
class of WISeKey BVI Shares (deter-
mined in accordance with Section 4.3(a))
shall be issuable or available in lieu of
WISeKey CH Shares. The number of the
relevant class of WISeKey BVI Shares
issuable or available upon the exercise
or issuance of an Award immediately af-
ter the Effective Time and, if applicable,
the exercise price of each such Award,
shall be the number of shares and the
exercise price as in effect for such
Award immediately prior to the Effective
Time. All Awards issued pursuant to the
Equity Incentive Plans after the Effective
Time shall entitle their holders thereof to
purchase or receive the relevant class of
WISeKey BV| Shares in accordance with
the terms of the Equity Incentive Plans.

(b)

sich nach dem
Rechtswirksamkeitszeitpunkt auf
WISeKey CH Kategorie F
Aktien.

Jeder von WISeKey BV| Gbernommene
Award ist zu den Wesentlichen gleichen
Bedingungen und Konditionen auslbbar,
ausgebbar oder verfligbar wie nach dem
jeweils geltenden Beteiligungsplan und
der darunter ausgegebenen
Zuteilungsvereinbarung, mit der
Ausnahme, dass bei Auslibung, Ausgabe
oder Verflgbarkeit dieser Awards die
massgebliche Kategorie von WISeKey
BVl Aktien (bestimmt gemass Ziffer
4.3(a)) anstelle von W|SeKey CH Aktien
ausgegeben oder verfligbar gemacht
wird. Die Anzahl der betreffenden
Kategorie von WISeKey BVI| Aktien, die
unmittelbar nach dem
Rechtswirksamkeitszeitpunkt bei
Ausiibung oder Ausgabe eines Awards
ausgegeben oder verfligbar gemacht
werden konnen, und gegebenenfalls der
Auslbungspreis jeder dieser Awards
entsprechen der Anzahl der Aktien und
dem Auslibungspreis, die unmittelbar vor
dem Rechtswirksamkeitszeitpunkt fiir
diese Awards galten. Alle nach dem
Rechtswirksamkeitszeitpunkt ~ gemaéss
den Beteiligungspléanen ausgegebenen
Awards berechtigen deren Inhaber zum
Erwerb oder Erhalt der betreffenden
Kategorie von WISeKey BV| Aktien
gemass  den Bedingungen  der
Beteiligungsplane.
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5. Preparatory Actions for the Comple-
tion of the Merger

5.1 Adoption of Amended Memorandum
Articles of Association of WiSeKey
BVI

(a) On or before the Effective Time,
WIiSeKey BVI shall have adopted its
memorandum and articles of association
substantially in the form set out in An-
nex 5.1, provided that nothing in this
Section 5.1 shall limit or fetter in any way
the ability of WISeKey BVI to amend,
vary or substitute its memorandum and
articles of association from time to time
after the Effective Time.

(b) WISeKey BVI shall be authorized to is-
sue a maximum of 105,000,000 no par
value WISeKey BVI Shares consisting of
three classes (WISeKey BVI Ordinary
Shares, WISeKey BVI Class B Shares
and WISeKey BVI Class F Shares).

5.2 The WISeKey BVI Board

On or before the Effective Time, WISeKey BVI
shall procure that the WISeKey BVI| Board shall
have been reconstituted so as to comprise the
same members as serve as directors on the
WISeKey CH Board as immediately prior to the
Effective Time.

5.3 Officers of WISeKey BVI

On or before the Effective Time, WISeKey BVI
shall procure that the officers of WISeKey CH
immediately prior to the Effective Time shall
have been appointed as the officers of WISeKey

5. Vorbereitende Handlungen fiir den
Abschluss der Fusion

5.1 Genehmigung der gednderten
Statuten von WiSeKey BVI

(a) Am oder vor dem
Rechtswirksamkeitszeitpunkt hat
WISeKey BVI ihre Statuten
(memorandum and articles of
association) im Wesentlichen in der in
Anhang 5.1 dargelegten Form zu
adoptieren, wobei nichts in dieser

Ziffer 5.1 die Fahigkeit von WISeKey BVI
einschrankt oder in irgendeiner Weise
behindert, ihre Statuten (memorandum
and articles of association) nach dem
Rechtswirksamkeitszeitpunkt von Zeit zu
Zeit zu andern, zu ergédnzen oder zu
ersetzen.

{b) WISeKey BVI ist berechtigt, maximal
105'000'000 WISeKey BVI Aktien ohne
Nennwert in drei Kategorien (WISeKey
BVI  Stammaktien, WiISeKey BVI
Kategorie B Aktien und WISeKey BVI
Kategorie F Aktien) auszugeben,

5.2 WiSeKey BVI Verwaltungsrat

Am oder vor dem Rechtswirksamkeitszeitpunkt
sorgt WISeKey BVI dafiir, dass der WiSeKey
BVI Verwaltungsrat so umgebildet wird, dass er
dieselben Mitglieder umfasst, die unmittelbar vor
dem Rechtswirksamkeitszeitpunkt als
Verwaltungsratsmitglieder von WISeKey CH im
Amt waren.

5.3 WiSeKey BVI Geschiftsfiihrung

Am oder vor dem Rechtswirksamkeitszeitpunkt
sorgt WISeKey BVI dafiir, dass die unmittelbar
vor dem Rechtswirksamkeitszeitpunkt
amtierenden Mitglieder der Geschaftsflihrung
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BVI to hold the same or corresponding office af-
ter the Effective Time.

5.4 Auditors of WiISeKey BVI

WISeKey BVI shall procure that, upon occur-
rence of the Effective Time, the auditors of
WiSeKey BVI shall be BDO Limited, Tortola,
BVI.

5.5 Preparatory Actions Required Pursu-
ant to the Merger Act

The WISeKey CH Board and the WiSeKey BVI
Board shall:

(a) procure that three calls to the creditors
(Schuldenrufe) of WISeKey CH (the
Creditors' Calls) are published in the
SOGC pursuant to Art. 163b para. 3 of
the PILA;

(b) appoint the Licensed Audit Expert to pre-
pare an audit confirmation pursuant to
Art. 164 para. 1 of the PILA that:

(iv) the claims of the creditors of
WISeKey CH who have given
notice of their claims have been
satisfied or secured;

(V) the creditors who have given no-
tice of their claims consent o the
deletion of WiSeKey CH from
the Commercial Register;

von WISeKey CH zum
Rechtswirksamkeitszeitpunkt zu Mitgliedern der
Geschéftsfiihrung von WiSeKey BVI ernannt
werden, um nach dem
Rechtswirksamkeitszeitpunkt dieselben oder
entsprechende Amter auszuiiben.

54 WIiSeKey BVI Revisionsstelle

W|SeKey BV| sorgt dafir, dass zum
Rechtswirksamkeitszeitpunkt die Revisionsstelle
von WISeKey BVI BDO Limited, Tortola, BV| ist.

55 Notwendige vorbereitende
Massnahmen geméss Fusionsgesetz

Der WiSeKey CH Verwaltungsrat und der
WiSeKey BVI Verwaltungsrat:

(a) veranlassen, dass drei Schuldenrufe an
die Glaubiger von WISeKey CH (die
Schuldenrufe) gemass Art. 163b Abs. 3
IPRG im SHAB publiziert werden;

(b) beauftragen die Zugelassene
Revisionsexpertin, einen Bericht gemass
Art. 164 Abs. 1 IPRG zu erstellen, der
bestatigt, dass:

(i) die Forderungen der Glaubiger
von WiSeKey CH, die ihre
Forderungen angemeldet haben,
erflllt oder sichergestellt
wurden;

(i) die Glaubiger, die ihre
Forderungen angemeldet haben,
der Loschung von WISeKey CH
aus dem Handelsregister
zustimmen;
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(c)

(e)

5.6

(a)

(vi) the claims of the creditors of
WISeKey CH are not compro-
mised by the Merger; or

(vii)  there were na creditors’ notices
in response to the Creditors'
Calls.

appoint the Licensed Audit Expert to pre- (c)
pare an audit confirmation pursuant to

Art. 164 para. 2 letter b of the PILA ac-

cording to which it is confirmed that

WI|SeKey BV| has appropriately granted

equity or membership rights to the hold-

ers of the relevant class of WiSeKey CH
Shares entitled to claim such rights;

appoint a legal expert under BVI laws to {d)
prepare the confirmations required pur-

suant to Art. 163b para. 1 letter a of the

PILA (i.e., that the assets and liabilities

of WISeKey CH are transferred to and

assumed by WiSeKey BVI as a result of

the Merger) and Art. 164 para. 2 letter a

of the PILA (i.e., evidence that the mer-

ger has become legally valid in accord-

ance with the laws of the BVI); and

obtain a confirmation that WISeKey BVI (e)
is in existence.

Employee Consultation 5.6

As soon as practicable following the exe-  (a)
cution of this Agreement, and no later

than thirty (30) calendar days prior to the
Extraordinary General Meeting,

WISeKey CH shall conduct an employee
consultation in accordance with Art. 28

of the Merger Act.

(iii) die Forderungen der Glaubiger
von WISeKey CH durch die
Fusion nicht gefahrdet werden;
oder

(iv) keine Glaubiger aufgrund der
Schuldenrufe inre Forderungen
angemeldet haben.

beauftragen die Zugelassene
Revisionsexpertin mit der Erstellung
einer Prifungsbestatigung geméss

Art. 164 Abs, 2 lit. b IPRG, in der
bestatigt wird, dass WISeKey BVI den
anspruchsberechtigten Inhabern der
entsprechenden Kategorie von WiSeKey
CH Aktien Anteils- oder
Mitgliedschaftsrechte angemessen
eingeraumt hat;

ernennen eine Rechtsexpertin nach dem
Recht der BVI, um die erforderlichen
Bestatigungen geméss Art. 163b Abs. 1
lit. a IPRG (d.h., dass die Aktiven und
Passiven von WISeKey CH infolge der
Fusion auf WiSeKey BVI libertragen und
von dieser Ubernammen werden) und
Art. 164 Abs. 2 lit. a IPRG (d.h. den
Nachweis, dass die Fusion gemass dem
Recht der BVI rechtsglltig geworden ist)
zu erstellen; und

holen eine Bestétigung ein, dass
WISeKey BVI existiert.

Konsultation der Arbeitnehmenden

Sobald wie mdglich nach Abschluss
dieses Vertrags und spatestens dreissig
(30) Kalendertage vor der
Ausserordentlichen
Generalversammlung fihrt WiSeKey CH
eine Arbeitnehmerkonsultation geméass
Art. 28 FusG durch.
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(b) WISeKey BVI represents to WISeKey
CH that it does not, and will not prior to
the Effective Time, have any employees.

6. Inspection Rights of Shareholders

As soon as practicable following the execution of
this Agreement, and no later than thirty (30) cal-
endar days prior to the Extracrdinary General
Meeting, WISeKey CH shall give the holders of
the WISeKey CH Shares the opportunity to in-
spect the following documents at its registered
office during the 30 days prior to the adoption of
the approval by them of the Merger and the Mer-
ger Agreement at the Extraordinary General
Meeting:

(a) the Merger Agreement;

(b) the Merger Report;

(c) the Audit Report;

(d) the Merger Balance Sheet;

(e) the standalone and consolidated annual
financial statements and annual reports
of WiSeKey CH for the financial years
2025, 2024 and 2023; and

{f) the standalone financial statements of
WISeKey BV as of December 31, 2025.

(b) WISeKey BVI sichert WISeKey CH zu,
dass derzeit keine Mitarbeiter beschaftigt
sind und bis zum
Rechtswirksamkeitszeitpunkt auch keine
eingestellt werden.

6. Einsichtsrecht der Aktionire

Sobald wie méglich nach Abschiuss dieses
Vertrags und spatestens dreissig (30)
Kalendertage vor der Ausserordentlichen
Generalversammlung wird WISeKey CH den
Inhabern der WISeKey CH Aktien die
Mdéglichkeit gewahren, die folgenden Dokumente
am Sitz der Gesellschaft wahrend 30 Tagen vor
der Beschlussfassung Gber die Genehmigung
der Fusion und des Fusionsvertrags durch diese
an der Ausserordentlichen Generalversammiung
einzusehen:

{a) den Fusionsvertrag

(b) den Fusionsbericht;

(c) den Prifungsbericht;

(d) die Fusionsbilanz;

(e) die Jahresrechnungen (Einzel- und
konsolidierte Abschliisse) und die
Jahresberichte von WISeKey CH fiir die
Geschaftsjahre 2025, 2024 und 2023;
und

(f) den Einzelabschluss von W|SeKey BVI|
per 31. Dezember 2025.
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7. No Special Benefits to Directors and
Members of Executive Management

The Parties confirm that no special benefits are
granted to directors, officers or members of the
executive management of either WISeKey CH or
the WISeKey BV| for their role or no special ben-
efits will be triggered by or in connection with the
Merger, whether or not the Merger takes effect.

8. Effect of the Merger on Equity Incen-
tive Plans and Agreements / Other
Plans

At the Effective Time, the equity incentive plans
and agreements of WISeKey CH, together with
any other plan and agreement of WISeKey CH
and its affiliates and subsidiaries (together the
Assumed Plans), shall be assumed by and be-
come plans and agreements of WiSeKey BVI.
To the extent any Assumed Plan relates to a
class of WISeKey CH Shares, then, as of the Ef-
fective Time, such plan shall be deemed to re-
late to the class of WISeKey BVI Shares as
specified under Section 4.3. Any amendments
deemed necessary or appropriate by the
WISeKey CH Board or WiSeKey BV| Board to
effect the Merger and related transactions, in-
cluding facilitating the assignment to and as-
sumption by WiSeKey BVI| of the Assumed
Plans, shall be adopted and entered into with re-
spect to the Assumed Plans.

7. Keine besonderen Vorteile fur
Verwaltungsratsmitglieder und
Mitglieder der Geschéfisfiihrung

Die Parteien bestétigen, dass den
Verwaltungsraten oder den Mitgliedern der
(erweiterten) Geschaftsfliihrung von WiSeKey
CH oder W|SeKey BVI aufgrund ihrer Funktion
keine besonderen Vorteile gewahrt werden und
dass durch die Fusion oder im Zusammenhang
mit ihr keine besonderen Vorteile entstehen,
unabhangig davon, ob die Fusion wirksam wird
oder nicht.

8. Auswirkungen der Fusion auf
Beteiligungsplane und -
vereinbarungen / sonstige Pldne

Zum Rechtswirksamkeitszeitpunkt werden die
Beteiligungsplane und -vereinbarungen von
WI|SeKey CH zusammen mit allen anderen
Planen und Vereinbarungen von WIiSeKey CH
und den verbundenen Unternehmen und
Tochtergesellschaften (zusammen die
Ubernommenen Pline) von WISeKey BVI
(ibernommen und werden zu Planen und
Vereinbarungen von W|SeKey BVI. Soweit sich
ein Ubernommener Plan auf eine Kategorie von
WISeKey CH Aktien bezieht, gilt dieser Plan ab
dem Rechtswirksamkeitszeitpunkt als auf die in
Ziffer 4.3 genannte Kategorie von WISeKey BVI
Aktien bezogen. Der WiSeKey CH
Verwaltungsrat oder der W|SeKey BVI
Verwaltungsrat hat jegliche Anderungen, die er
in Bezug auf die Ubernommenen Pléne als
notwendig oder angemessen erachtet, um die
Fusion und damit verbundene Transaktionen
durchzuftihren, zu beschliessen und
umzusetzen, einschliesslich der Erleichterung
der Ubertragung und der Ubernahme der
Ubernommenen Plane durch WiSeKey BVI.
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9. Corporate Approvals and Conditions
to be Satisfied Before or at the Ex-
traordinary General Meeting

9.1 WISeKey CH Board Approval /
WiSeKey CH Board Actions

(a) WISeKey CH confirms that at the meet-
ing held on June 24, 2026, the WISeKey
CH Board has approved, subject to the
satisfaction of all other conditions to the

completion of the Merger pursuant to this

Agreement and applicable laws, the en-
try into, the execution and the perfor-
mance of this Agreement.

(b) The WISeKey CH Board shall submit the

Merger and this Agreement to the Ex-
traordinary General Meeting and pro-
pose to the holders of WISeKey CH

Shares that this Agreement and the Mer-

ger be approved in accordance with

Art. 18 para. 1 of the Merger Act, all as
substantially set forth in the draft invita-
tion to the Extraordinary General Meet-

ing attached hereto as Annex 9.1(b). The

Parties acknowledge and agree that the
WI|SeKey CH Board shall have the right,
in its full discretion, to set and change
the date of the Extraordinary General
Meeting, not to call the Extraordinary
General Meeting for the approval of this
Agreement and the Merger, not to sub-
mit the Agreement and the Merger to the
approval of the holders of the WISeKey
CH Shares or to propose that the resolu-
tions before the Extraordinary General
Meeting be rejected.

9.1

(a)

Vor oder wahrend der
Ausserordentlichen
Generalversammlung zu erfiillende
Genehmigungen und Bedingungen

Genehmigung des WISeKey CH
Verwaltungsrats / Handlungen des
WIiSeKey CH Verwaltungsrats

WISeKey CH bestatigt, dass der
WISeKey CH Verwaltungsrat an seiner
Sitzung vom Juni 24, 2026, vorbehaltlich
der Erfillung aller anderen Bedingungen
fiir den Vollzug der Fusion geméass
diesem Vertrag und gemass
anwendbarem Recht, den Abschluss, die
Unterzeichnung und die Erfiillung dieses
Vertrags genehmigt hat.

Der WISeKey CH Verwaltungsrat wird
die Fusion und diesen Verirag der
Ausserordentlichen
Generalversammlung vorlegen und den
Inhabern von WISeKey CH Aktien
beantragen, diesen Vertrag und die
Fusion gemass Art. 18 Abs. 1 FusG zu
genehmigen, wie im Entwurf der
Einladung zur Ausserordentlichen
Generalversammlung, der diesem
Vertrag als Anhang 9.1({b) beigefiigt ist,
im Wesentlichen ausgefihrt. Die
Parteien anerkennen und vereinbaren,
dass der WISeKey CH Verwaltungsrat
das Recht hat, in eigenem Ermessen
das Datum fir die Ausserordentliche
Generalversammiung festzulegen und
zu andern, keine Ausserordentliche
Generalversammlung zur Genehmigung
dieses Vertrags und der Fusion
einzuberufen, den Vertrag und die
Fusion den Inhabern von WiSeKey CH
Aktien zur Genehmigung nicht
vorzulegen oder zu beantragen, dass die
Beschliisse, die der Ausserordentlichen
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(c) Notwithstanding anything to the contrary
in the foregoing, this Agreement may be
terminated in accordance with Sec-
tion 13.2.

9.2 Shareholder Approval of the Merger
and the Merger Agreement / Other
Swiss Law Conditions to the Comple-

tion of the Merger

The Merger and the completion of the transac-
tions pursuant to this Agreement shall be subject
to the approval of the affirmative vote of two-
thirds of the voting rights and an absolute major-
ity of the nominal value of the WISeKey CH
Shares, each as present or represented, in per-
son or by proxy, at the Extraordinary General
Meeting, and all other applicable requirements of
Swiss law and the articles of association of
WISeKey CH relating to convening and the con-
duct of the Extraordinary General Meeting are
satisfied.

9.3 WISeKey BVI Board and Shareholder

Approval

(a) WISeKey BVI confirms that at the meet-
ing held on June 25, 2026 and on June
24, 2026, respectively, the WISeKey BVI
Board and WISeKey CH, in its role as
sole shareholder of WISeKey BVI, have
approved, subject to the satisfaction of
all other conditions to the completion of
the Merger pursuant to this Agreement
and applicable law, the entry into, the ex-
ecution and the performance of this
Agreement, together with all other agree-
ments and transactions envisaged or re-
ferred to in this Agreement, including:

Generalversammlung unterbreitet
werden, abgelehnt werden.

(c) Ungeachtet anderslautender
Bestimmungen gemass
Voranstehendem kann dieser Vertrag
gemass Ziffer 13.2 beendet werden.

9.2 Genehmigung der Aktionare zur
Fusion und zum Fusionsvertrag /
Sonstige nach schweizerischem
Recht erforderliche Voraussetzungen

fiir den Vollzug der Fusion

Die Fusion und der Abschluss der Transaktionen
gemass diesem Vertrag stehen unter dem
Vorbehalt der Genehmigung durch zwei Drittel
der Stimmrechte und der absoluten Mehrheit des
Nennwerts der WiSeKey CH Aktien, die
persdnlich anwesend oder an der
Ausserordentlichen Generalversammiung
vertreten sind, und der Erfillung aller anderen
anwendbaren Anforderungen des Schweizer
Rechts und der Statuten von WISeKey CH in
Bezug auf die Einberufung und Durchfiihrung
der Ausserordentlichen Generalversammlung.

9.3 Genehmigung durch den WISeKey
BVI Verwaltungsrat und die Aktionare

von WiSeKey BVI

(a) WiSeKey BVI bestatigt, dass an der
Sitzung vom Juni 25, 2026 bzw. an der
Versammiung vom Juni 24, 2026 der
WISeKey BVI| Verwaltungsrat und
WISeKey CH in seiner Eigenschaft als
alleiniger Aktionar von W1SeKey BVI,
vorbehaltlich der Erflillung aller anderen
Bedingungen fir den Vollzug der Fusion
gemass diesem Vertrag und
anwendbarem Recht, den Abschluss, die
Unterzeichnung und die Erflillung dieses
Vertrags sowie aller anderen in diesem
Vertrag vorgesehenen oder genannten
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(ii)

(iii)

(iv)

(v)

(vi)

(vii)

the execution of the Plan of Mer-
ger and the Articles of Merger;

the issuance and allotment, with
effect as of the Effective Time, of
such number of WiSeKey BVI
Ordinary Shares, WISeKey BVI
Class B Shares, and W|SeKey
BVI Class F Shares, respec-
tively, to the holders of WiSeKey
CH Shares as required pursuant
to the Exchange Ratio;

the appointment of the directors
of WISeKey CH as of the Effec-
tive Time to the WISeKey BVI
Board, with effect as of the Ef-
fective Time;

the redemption by WISeKey BVI
of the Initial Authorized Shares
for nil consideration pursuant to
Section 3(h) of this Agreement;

the appointment of the officers of
WISeKey BVI, in accordance
with the requirements pursuant
to Section 5.3;

the appointment of the Swiss Ex-
change Agent; and

the updating of all registers to re-
flect the issue and allotment of
the number and class of

Vereinbarungen und Transaktionen
genehmigt haben, darunter:

(i) den Vollzug des Plan of Merger
und der Articles of Merger;

(i) die Ausgabe und Zuteilung mit
Wirkung zum
Rechtswirksamkeitszeitpunkt
einer solchen Anzah! von
WISeKey BVI Stammaktien,
WISeKey BVI Kategorie B Aktien
und WISeKey BV| Kategorie F
Aktien an die Inhaber von
WISeKey CH Aktien, wie
gemass Umtauschverhaltnis
erforderlich;

(iii) die Ernennung der
Verwaltungsratsmitglieder von
WISeKey CH per
Rechtswirksamkeitszeitpunkt in
den Verwaltungsrat von
WISeKey BVI mit Wirkung zum
Rechtswirksamkeitszeitpunkt;

(iv) die Einziehung des Initialen
Genehmigten Aktienkapitals
durch WiSeKey BVI ohne
Gegenleistung gemass
Ziffer 3(h) dieses Vertrags;

(v) die Ernennung der erweiterten
Geschéaftsfiihrung von WISeKey
BVI in Ubereinstimmung mit den
Anforderungen gemass
Ziffer 5.3;

{vi) die Ernennung der Schweizer
Umtauschagentin; und

(vii) die Nachfiihrung aller Register,
um die Ausgabe und Zuteilung
der Anzah! und Kategorie der
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WISeKey BVI1 Shares pursuant
to Section 4 of this Agreement.

(b) WISeKey BVI represents and warrants
that no other corporate approvals or au-
thorizations are required on its side for
purposes of this Agreement, except the
approvals by the WiSeKey BVI| Board
and WISeKey CH in its role as sole
shareholder of WI[SeKey CH pursuant to
Section 9.3(a) above, and except for
those required to implement the follow-
ing, all of which shall have been validly
adopted before the Extraordinary Gen-
eral Meeting:

(i) adoption of a new memorandum
and articles of association of
WISeKey BVI, including to allow

for the issuance and allotment of

the WISeKey BVI Shares to the
holders of WISeKey CH Shares
as required pursuant to the Ex-
change Ratio;

(i) authorization of the filing of the
Registration Statement with the
SEC for the purpose of register-
ing the WISeKey BVI Ordinary
Shares and WISeKey BVI Class
B Shares pursuant to applicable
SEC regulations; and

(iii) authorization of the redemption

by WISeKey BVI of the Initial Au-

thorized Shares for nil consider-
ation pursuant to Section 3(h) of
this Agreement.

(b)

WISeKey BVI Aktien gemass
Ziffer 4 dieses Vertrags
wiederzugeben,

WiSeKey BVI sichert zu und garantiert,
dass flr die Zwecke dieses Vertrags
keine weiteren gesellschaftsrechtlichen
Genehmigungen oder Ermachtigungen
seitens WISeKey BVI erforderlich sind,
mit Ausnahme der Genehmigungen
durch den Verwaltungsrat von WiSeKey
BVl und W|SeKey CH in seiner
Eigenschaft als alleiniger Aktionar von
WISeKey BVI gemass Ziffer 9.3(a) oben,
und mit Ausnahme derjenigen, die zur
Umsetzung des Folgenden erforderlich
sind, wobei alle diese Genehmigungen
vor der Ausserordentlichen
Generalversammlung wirksam erteilt
worden sein missen:

(i) Verabschiedung neuer Statuten
(memorandum and articles of
association) von WiSeKey BV,
einschliesslich der Autorisierung
der Ausgabe und Zuteilung der
WISeKey BVI Aktien an die
Inhaber von WISeKey CH Aktien
gemass den Anforderungen des
Umtauschverhaltnisses;

(ii) Genehmigung der Einreichung
des Registration Statement bei
der SEC zum Zweck der
Registrierung der WISeKey BVI
Stammaktien und WISeKey BVI
Kategorie B Aktien gemass den
anwendbaren SEC Regularien;
und

(iii) Genehmigung der Einziehung
des Initialen Genehmigten
Aktienkapitals durch WISeKey
BVI ohne Gegenleistung gemass
Ziffer 3(h) dieses Vertrags.
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9.4 Conditions to the Completion of the
Merger to be Satisfied Before the Ef-
fective Time

Prior to the Effective Time, the following further
conditions to the completion of the Merger shall
have been satisfied:

9.41 Related to the Creditors’ Calls

After having made the Creditors’ Calls in accord-
ance with Art. 164 of the PILA and Art.46 of the
Merger Act and prior to submitting the Swiss
Merger Application to the Commercial Register,
WiSeKey CH shall procure that the Licensed Au-
dit Expert (or another licensed audit expert) de-
livers the confirmation pursuant to Art. 164

para. 1 of the PILA according to which:

(a) the claims of the creditors of WISeKey
CH who have given notice of their claims
have been paid or security has been pro-
vided for such claims;

(b) the creditors who have given notice of
their claims have consented to the de-
registration of WISeKey CH from the
Commercial Register;

(c) the claims of the creditors of WISeKey
CH are not compromised by the merger;
or

(d) there were no creditors' notices in re-

sponse to the Creditors' Calls.

9.4.2 No Prohibition

There shall be no statutory, judicial, or govern-
mental prohibitions in effect that would prevent
the completion of the Merger or the transactions

9.4 Vor dem Rechtswirksamkeits-
zeitpunkt der Fusion zu erfiillende
Bedingungen

Vor dem Rechtswirksamkeitszeitpunkt missen
die folgenden weiteren Bedingungen flir den
Vollzug der Fusion erfiillt sein:

9.41 In Bezug auf die Schuldenrufe

Nach erfolgten Schuldenrufen gemass Art. 164
IPRG und Art. 46 FusG und vor Einreichung der
Handelsregisteranmeldung hat W1SeKey CH
dafiir zu sorgen, dass die Zugelassene
Revisionsexpertin (oder eine andere
zugelassene Revisionsexpertin) die Bestétigung
gemass Art. 164 Abs. 1 IPRG abgibt, wonach:

(a) die Forderungen der Glaubiger von
WiSeKey CH, die ihre Forderungen
angemeldet haben, beglichen wurden
oder fiir diese Forderungen Sicherheit
geleistet wurde;

(b) die Glaubiger, die ihre Forderungen
angemeldet haben, der Loschung von
WiSeKey CH aus dem Handelsregister
zugestimmt haben;

(c) die Forderungen der Glaubiger von
WISeKey CH durch die Fusion nicht
gefahrdet werden; oder

(d) keine Glaubiger aufgrund der
Schuldenrufe ihre Forderungen
angemeldet haben.

9.4.2 Keine Untersagung

Es sind keine gesetzlichen, gerichtlichen oder
behdrdlichen Verbote in Kraft, die den Vollzug
der Fusion oder die in diesem Vertrag
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contemplated by this Agreement, and any such
prohibitions that may have been imposed shall
have expired or been terminated.

9.4.3 Registration Statement

WISeKey BVI shall have prepared and filed with
the SEC the Registration Statement and such
Registration Statement shall have been declared
effective and no stop-order suspending the ef-
fectiveness thereof shall have been issued.

9.4.4 Nasdaq and SIX Listings

The WISeKey BV| Ordinary Shares to be issued
and allotted to the holders of the WiSeKey CH
Shares and the WISeKey CH ADSs in connec-
tion with the Merger shall have been authorized
for (a) a primary listing on the Nasdaq under the
symbol "WKEY," and (b) primary listing on the
SIX under the current symbol or a symbol similar
to the current symbol, in each case subject to of-
ficial notices of issuance and listing.

9.4,5 DTC and SIS Eligibility

The WISeKey Ordinary BVI Shares shall have
been deemed eligible for deposit, book-entry and
clearance services by DTC and its affiliates.

9.4.6 Swiss Takeover Confirmation

The Swiss Takeover Board (Ubernahmekommis-
sion) shall have issued a decree (Verfiigung),
which shall have become final and binding
(rechtskréftig) or, if challenged, shall not have

vorgesehenen Transaktionen verhindern
wirden, und alle derartigen Untersagungen, die
gegebenenfalls verhangt wurden, sind
abgelaufen oder aufgehoben worden.

9.4.3 Registration Statement

W|SeKey BVI hat das Registration Statement
vorbereitet und bei der SEC eingereicht, und
dieses Registration Statement ist fiir wirksam
erklart worden, wobei kein Stop-Order zur
Aussetzung der Wirksamkeit erlassen worden
ist.

9.4.4 Nasdaq und SIX Kotierungen

Die WISeKey BVI Stammaktien, die im
Zusammenhang mit der Fusion an die Inhaber
der WISeKey CH Aktien und der WISeKey CH
ADSs ausgegeben und zugeteilt werden, sind flr
(a) eine Primarkotierung an der Nasdagq unter
dem Symbol "WKEY" und (b) eine
Priméarkotierung an der SIX unter dem Symbol
dem bisherigen Symbol oder einem ahnlichen
Symbol wie bisher zugelassen worden, jeweils
vorbehaltlich der offiziellen Mitteilungen (ber die
Ausgabe und Kotierung.

9.4.5 DTC-und SIS Teilnahmefahigkeit

Die WISeKey BVI Stammaktien sind fiir die
Verwahrung, Verbuchung als Bucheffekten und
Clearing durch DTC sowie dessen
Tochtergesellschaften fir teilnahmefahig
befunden worden,

9.4.6 Bestatigung der
Ubernahmekommission

Die Ubernahmekommission hat eine Verfligung
erlassen, die rechtskraftig geworden ist oder,
sofern angefochten, von der zusténdigen
Behorde oder dem zusté&ndigen Gericht nicht
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been set aside by the competent authority or
court, confirming that the opting-out provision
from the mandatory public tender offer obliga-
tions pursuant to articles 135 and 163 of the
Federal Act on Financial Market Infrastructures
and Market Conduct in Securities and Deriva-
tives Trading (FMIA), as currently set forth in Ar-
ticle 6 para. 9 of the articles of association of
WiSeKey CH, will continue to be valid and effec-
tive (libernahmerechtiich giiltig und wirksam)
upon the Merger becoming effective by virtue of
the adoption of an equivalent opting-out provi-
sion in the Memorandum and Articles of Associ-
ation of WISeKey BVI.

9.4,7 Other Legal Conditions Pursuant to
Swiss Law and BVl Law

All Swiss and all BVI legal requirements neces-
sary for the submission of the Swiss Merger Ap-
plication, including, the receipt from the Zug land
registry of a confirmation that WiSeKey CH does
not own any real property, is not subject to the
Swiss Federal Act on the Acquisition of Real
Property by Persons Abroad and may be dereg-
istered from the Commercial Register of the
Canton of Zug, and for the BVI Registry of Cor-
porate Affairs Request and the Merger to be-
come effective shall have been satisfied.

94,8 Swiss Tax Consequences

There shall be a confirmation of the competent
Swiss tax authorities that no exit withholding tax
is payable under Swiss law by the holders of
WISeKey CH Shares as a result of the Merger.

aufgehoben worden ist, in welcher festgestelit
wird, dass die Opting-out-Bestimmung
betreffend die Pflicht zur Unterbreitung eines
offentlichen Kaufangebots gemass Art. 135 und
Art. 163 des Bundesgesetzes Uber die
Finanzmarktinfrastrukturen und das
Marktverhalten im Effekten- und Derivatehandel
(FinfraG), wie derzeit in Art. 6 Abs. 9 der
Statuten von WiSeKey CH vorgesehen, nach
dem Wirksamwerden der Fusion aufgrund der
Ubernahme einer gleichwertigen Opting-out-
Bestimmung in das Memorandum and Articles of
Association von WISeKey BVI weiterhin
tibernahmerechtlich giiltig und wirksam ist.

9.47 Sonstige rechtliche Bedingungen
nach Schweizer Recht und dem Recht
der BVI

Alle Anforderungen nach schweizerischen Recht
und dem Recht der BVI, die flr die Einreichung
der Handelsregisteranmeldung erforderlich sind,
einschliesslich des Erhalts einer Bestatigung
vom Grundbuchamt Zug, dass WiSeKey CH
kein Grundeigentum besitzt, nicht dem
Bundesgesetz iber den Erwerb von
Grundeigentum durch Personen im Ausland
unterliegt und aus dem Handelsregister des
Kantons Zug geldscht werden kann, sowie flr
den Antrag an das BVI Registry of Corporate
Affairs und das Wirksamwerden der Fusion, sind
erfullt.

9.4.8 Schweizer Steuerfolgen

Die zustandigen schweizerischen
Steuerbehorden haben bestatigt, dass die
Inhaber der WiSeKey CH Aktien als Folge der
Fusion nach schweizerischem Recht aufgrund
des Wegzugs nicht verrechnungssteuerpflichtig
werden.
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10. Merger Application and BVI Registry
of Corporate Affairs Request / Further
Assurances

10.1  Submission of the BVI Registry of
Corporate Affairs Request and the

Merger Application

(a) WiSeKey BVI shall make the BVI Regis-
try of Corporate Affairs Request as soon
as reasonably practicable following the
approval of this Agreement and the Mer-
ger by the Extraordinary General Meet-
ing and the satisfaction of any of the
other conditions set forth in Section 9, in
coordination with the submission by
WiSeKey CH of the Swiss Merger Appli-
cation.

(b) WISeKey CH shall submit the Swiss
Merger Application to the Commercial
Register as soon as reasonably practica-
ble following the approval of this Agree-
ment and the Merger by the Extraordi-
nary General Meeting and the satisfac-
tion of any of the other conditions set
forth in Section 9, in coordination with
the request by WISeKey BVI of the BVI
Registry of Corporate Affairs Request.

10.2  Further Assurance

In addition to the actions specifically provided for
elsewhere in this Agreement, each of the Parties
shall, prior to or on the Effective Time, use its
best efforts to take, or cause to be taken, all ac-
tions, and to do, or cause to be done, all things
necessary, proper or advisable under applicable
laws, regulations and agreements to consum-
mate and make effective the Merger contem-
plated by the terms of this Agreement.

10. Handelsregisteranmeldung und BVI
Registry of Corporate Affairs Antrag /
Weitere Zusicherungen

10.1  Einreichung des BVI Registry of
Corporate Affairs Antrags und

Handelsregisteranmeldung

(a) WIiSeKey BVI hat den BVI Registry of
Corporate Affairs Antrag so bald wie
vernlinftigerweise moglich einzureichen,
nachdem die Ausserardentliche
Generalversammiung diesen Vertrag
und die Fusion genehmigt hat und
samtliche sonstigen in Ziffer 9
genannten Bedingungen erfillt sind, in
Abstimmung mit der Einreichung der
Handelsregisteranmeldung durch
WiSeKey CH.

(b) WISeKey CH wird die
Handelsregisteranmeldung so bald wie
verniinftigerweise moglich einreichen,
nachdem die Ausserordentliche
Generalversammlung diesen Vertrag
und die Fusion genehmigt hat und
sdmtliche sonstigen in Ziffer 9
genannten Bedingungen erfiillt sind, in
Abstimmung mit dem von WISeKey BVI
einzureichenden BVI Registry of
Corporate Affairs Antrag.

10.2 Weitere Zusicherungen

Neben den an anderer Stelle dieses Vertrags
ausdriicklich vorgesehenen Handlungen
verpflichtet sich jede Partei, vor oder zum
Rechtswirksamkeitszeitpunkt nach besten
Kraften alle Handlungen vorzunehmen oder
varnehmen zu lassen und alles Erforderliche,
Angemessene oder Ratsame nach
anwendbarem Recht, Vorschriften und
Vereinbarungen zu tun oder tun zu lassen, um
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11. Announcements

The Parties shall notify the public, their share-
holders, the regulatory authorities and stock ex-
changes as mutually agreed, shall cooperate
closely and specifically coordinate the necessary
communications with the regulatory authorities
and the making of any announcement in connec-
tion with this Agreement and the Merger.

12. Miscellaneous

121 Confidentiality

All Parties shall treat as confidential the contents
of the Merger negotiations as well as any docu-
ments and information exchanged in connection
therewith. This obligation of confidentiality shall
not apply where disclosure is required by law or
regulation, including obligations to provide infor-
mation to governmental authorities or stock ex-
changes, such as the SEC, the Commercial
Register, the BVI Registry of Corporate Affairs,
courts, the Nasdagq, or the SIX.

12,2 Assignment; Binding Effect; Benefit

Neither this Agreement nor any of the rights, in-
terests or obligations hereunder shall be as-
signed by either of the Parties hereto (whether
by operation of law or otherwise) without the
prior written consent of the other Party. Subject
to the preceding sentence, this Agreement shall
be binding upon and shall inure to the benefit of
the Parties hereto and their respective succes-
sors and assigns. Except as specifically provided

die in diesem Vertrag vorgesehene Fusion
abzuschliessen und wirksam werden zu lassen.

11. Bekanntmachungen

Die Parteien benachrichtigen die Offentlichkeit,
ihre Aktionare, die Aufsichtsbehorden sowie die
Barsen wie gemeinsam vereinbart, arbeiten eng
miteinander zusammen und koordinieren
insbesondere die notwendige Kommunikation
mit den Aufsichtsbehorden und die
Veroffentlichung von jeglichen Ankiindigungen
im Zusammenhang mit diesem Vertrag und der
Fusion.

12. Verschiedenes

12.1  Vertraulichkeit

Alle Parteien behandeln den Inhalt der
Fusionsverhandlungen sowie alle im
Zusammenhang damit ausgetauschten
Dokumente und Informationen vertraulich. Diese
Vertraulichkeitsverpflichtung gilt nicht, wenn die
Offenlegung aufgrund von Gesetzen oder
regulatorischen Vorschriften erforderlich ist,
einschliesslich der Verpflichtung zur
Bereitstellung von Informationen an staatliche
Behdrden oder Bérsen, wie z.B. die SEC, das
Handelsregisteramt, das BVI| Registry of
Corporate Affairs, Gerichte, die Nasdaq oder die
SIX.

12.2  Abtretung; Bindungswirkung; Nutzen

Woeder dieser Vertrag noch irgendwelche
Rechte, Anspriiche oder Verpflichtungen
hierunter kdnnen von einer der Parteien hierzu
(ob kraft Gesetzes oder anderweitig) ohne die
vorgangige schriftliche Zustimmung der anderen
Partei ibertragen oder abgetreten werden.
Vorbehaltlich des vorangehenden Satzes ist
dieser Vertrag fir die Parteien, deren jeweilige
Rechtsnachfolger und Abtretungsempfanger
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otherwise herein, nothing in this Agreement is in-
tended to confer on any person other than the
Parties hereto or their respective successors and
assigns any rights, remedies, obligations or lia-
bilities under or by reason of this Agreement.

12.3 Entire Agreement

This Agreement and any documents delivered
by the Parties in connection herewith constitute
the entire agreement between the Parties with
respect to the subject matter hereof and super-
sede all prior agreements and understandings
between the Parties with respect thereto.

12.4 Amendments and Modifications of the

Agreement

This Agreement may be amended by the Parties
at any time before or after the holders of
WISeKey CH Shares adopt a resolution approv-
ing this Agreement; provided, however, that after
any such adoption by the holders of WiSeKey
CH Shares, this Agreement shall not be further
amended without the approval of the sharehold-
ers of WiSeKey CH unless any such amendment
shall not require the approval of such sharehold-
ers under applicable law, SIX or Nasdag regula-
tions, This Agreement may not be amended ex-
cept by an instrument in writing signed on behalf
of each of the Parties.

12,5 Severability

If at all possible, each provision of this Agree-
ment shall be interpreted so that it is valid and
enforceable under applicable law. If a provision
of this Agreement should be held unenforceable

verbindlich und wirkt zu ihren Gunsten. Ausser
es ist hierin ausdricklich anders vorgesehen,
bezweckt nichts in diesem Vertrag irgendeiner
Person (abgesehen von den Parteien, deren
jeweiligen Rechtsnachfolgern und
Abtretungsempfangern) irgendwelche Rechte,
Rechtsbehelfe, Verpflichtungen oder
Verbindlichkeiten unter oder aufgrund dieses
Vertrags zu gewahren.

12.3 Gesamter Vertrag

Dieser Vertrag und alle Dokumente, welche von
den Parteien im Zusammenhang damit
abgeschlossen wurden, stellen den gesamten
Vertrag zwischen den Parteien in Bezug auf den
Vertragsgegenstand dar und ersetzen alle
fritheren zwischen den Parteien diesbezliglich
abgeschlossenen Vertrdge und Vereinbarungen.

12.4  Erginzungen und Anderungen des
Vertrags

Dieser Vertrag kann jederzeit, bevor oder
nachdem die Inhaber der WiSeKey CH Aktien
diesen Vertrag genehmigt haben, durch die
Parteien gedndert werden. Nach der
Genehmigung durch die Inhaber der WISeKey
CH Aktien darf dieser Vertrag ohne
Genehmigung der Inhaber der WiSeKey CH
Aktionare nicht mehr weiter geandert werden, es
sei denn, dass eine solche Anderung nach
anwendbarem Recht oder gemass den Regeln
der Nasdag oder der SIX keine Genehmigung
der Aktiondre erfordert. Dieser Vertrag darf nur
durch ein von jeder Partei unterzeichnetes
schriftliches Instrument geandert werden,

12.5 Salvatorische Klausel

Wenn irgendwie moglich ist jede Bestimmung
dieses Vertrags so auszulegen, dass sie unter
dem anwendbaren Recht giiltig und
durchsetzbar ist. Falls eine Bestimmung dieses
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orinvalid, it shall only be invalid to the extent
that it is unenforceable or invalid and shall be
otherwise replaced by a valid and enforceable
pravision which a party acting in good faith
would regard as an adequate commercial re-
placement for the provision which is invalid or
unenforceable. The other provisions of this
Agreement shall remain binding and in force un-
der all circumstances.

12.6  Absence of Waiver

The waiver of a contractual right in an individual
case shall not be regarded as a general waiver
of this right or other rights arising out of this
Agreement.

12.7

Authoritative Version

In the event of any deviations between the Eng-
lish and the German version of this Agreement,
the German version shall prevail.

13. Entry Into Force and Termination
13.1

Entry Into Force

This Agreement shall enter into force upon its
execution by both Parties.

13.2 Termination

(a) The Parties shall be entitled to terminate
this Agreement by mutual consent any-
time until the Extraordinary General
Meeting.

(b) This Agreement shall be automatically

terminated if the holders of the WiSeKey

Vertrags nicht durchsetzbar oder ungiiltig sein
sollte, ist diese nur insoweit ungliltig, als sie
nicht durchsetzbar oder ungiiltig ist, und soll im
Ubrigen durch eine giltige und durchsetzbare
Bestimmung ersetzt werden, welche eine Partei,
welche in gutem Glauben handelt, als
angemessenen wirtschaftlichen Ersatz fr die
Bestimmung, welche ungliltig oder nicht
durchsetzbar ist, betrachten wiirde. Die Uibrigen
Bestimmungen dieses Vertrags bleiben unter
allen Umstanden bindend und in Kraft.

126 Kein Verzicht

Der Verzicht auf ein vertragliches Recht im
Einzelfall gilt nicht als genereller Verzicht auf
dieses oder andere aus diesem Vertrag
resultierende Rechte.

12.7

Massgebende Fassung

Im Falle von Abweichungen zwischen der
englischen und der deutschen Fassung dieses

Vertrags ist die deutsche Fassung massgebend.

13. Inkrafttreten und Beendigung

13.1 Inkrafttreten

Dieser Vertrag tritt mit seiner Unterzeichnung
durch beide Parteien in Kraft.

13.2 Beendigung

(a) Die Parteien sind berechtigt, diesen
Vertrag jederzeit bis zur
Ausserordentlichen
Generalversammlung im gegenseitigen
Einvernehmen aufzuheben.

(b) Dieser Vertrag wird ohne Fortbestand
irgendeiner Verbindlichkeit oder
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(d)

14.

(a)

(b)

CH Shares do not approve the Merger
and this Agreement at Extraordinary
General Meeting, without any liability or
obligation to either Party.

This Agreement may be terminated by (c)
the WISeKey CH Board by delivery of a
written notice to W1SeKey BVI if the
WISeKey CH Board determines, in its
reasonable discretion, that (i) one or sev-
eral of the conditions pursuant to Sec-
tion 9 are not satisfied (or are not ex-
pected to be satisfied) on or prior to the
Long Stop Date, (ii) the Merger is no
longer in WISeKey CH's or the holders
of the WISeKey CH Shares' best inter-
ests, (iii) the Merger may not result in the
benefits that the WISeKey CH Board ex-
pected, or (iv) the cost of the Merger sig-
nificantly increase.

The termination of the Agreement shall (d)
also terminate all rights and obligations

arising out of the Agreement, with the

exception of those in Sections 12.1 and

14, which shall continue to be valid.

Applicable Law and Jurisdiction 14,

This Agreement shall be governed by (a)
and construed in accordance with the

laws of Switzerland; provided, however,

that the laws of the BVI shall apply to the

extent that this Agreement concerns cor-

porate law matters of WiSeKey BVI or

where the application of mandatory pro-

visions of BVI law is required.

The exclusive place of jurisdiction for (b)
any dispute, claim or controversy arising

Verpflichtung fir eine der Parteien
automatisch beendet, wenn die
Ausserordentliche Generalversammlung
diesen Vertrag nicht genehmigt.

Dieser Vertrag kann vom W{SeKey CH
Verwaltungsrat durch Zustellung eines
schriftlichen Kiindigungsschreibens an
WI1SeKey BVI beendet werden, wenn der
WiSeKey CH Verwaltungsrat in
vernunftigem Ermessen feststelit, dass
(i) eine oder mehrere der Bedingungen
gemass Ziffer 9 am oder vor dem Long
Stop Datum nicht erfillt sind (oder
voraussichtlich nicht erflllt sein werden),
(i) die Fusion nicht mehr im Interesse
von WiSeKey CH oder der Inhaber der
WISeKey CH Aktien liegt, (iii) die Fusion
nicht die vom WISeKey CH
Verwaltungsrat erwarteten Vorteile bringt
oder (iv) die Kosten der Fusion erheblich
steigen.

Die Beendigung des Verirags bewirkt
zugleich die Beendigung aller sich aus
dem Vertrag ergebenden Rechte und
Pflichten, mit Ausnahme derjenigen in
den Ziffern 12.1 und 14, die weiterhin
gliltig bleiben.

Anwendbares Recht und
Gerichtsstand

Dieser Vertrag unterliegt dem Recht der
Schweiz und ist in Ubereinstimmung mit
diesem auszulegen; jedoch gilt das
Recht der BVI insoweit, als dieser
Vertrag gesellschaftsrechtliche
Angelegenheiten der WiSeKey BVI
betrifft oder die Anwendung zwingender
Bestimmungen des BVI-Rechts
erforderlich ist.

Ausschliesslicher Gerichtsstand fur alle
Streitigkeiten, Anspriiche oder
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under, out of or in connection with or re-
lated to this Agreement (or subsequent
amendments thereof), including, without
limitation, disputes, claims or controver-
sies regarding its existence, validity, in-
terpretation, performance, breach or ter-
mination, shall be the city of Zug, Swit-
zerland.

Kontroversen, die sich aus oder im
Zusammenhang mit diesem Vertrag
(oder spateren Anderungen desselben)
ergeben, einschliesslich, aber nicht
beschrankt auf Streitigkeiten, Anspriiche
oder Kontroversen hinsichtlich seines
Bestehens, seiner Glltigkeit, Auslegung,
Erflllung, Verletzung oder Beendigung,
ist die Stadt Zug, Schweiz.
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IN WITNESS WHEREOF, the Parties, acting
through their duly authorized representa-
tives, have caused this Agreement to be ex-
ecuted as of the date first above written.

ZU URKUNDE DESSEN haben die
Parteien, handelnd durch ihre
ordnungsgemass bevollmachtigten
Stellvertreter, die Ausfertigung dieses
Vertrags am oben angegebenen Datum
veranlasst.

[Signatures on next page / Unterschriften auf der nachsten Seite]
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Executed as of the date written on the cover page to this Agreement. / Unterzeichnet per Datum
gemass Deckblatt des Vertrags.

WIiSeKey International Holding AG

200l —

John O’Hara, CFO Carlos Moreira, CEO

WiSeKey International Corp.

John O'Hara, CFO Carlos Moreira, CEO

[Unterschriftenseite Fusionsvertrag]
[Signature Page of the Merger Agreement]
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Annex 2.3 — Merger Balance Sheet / Fusionsbilanz

[separate document]

e

Annex 2.3 - Audited
statutory (non-conso
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WISeKey International Corp.

Balance Sheet as at December 31, 2025

UsD'000 Note
ASSETS
TOTAL ASSETS

LIABILITIES -
TOTAL LIABILITIES

SHAREHOLDERS' EQUITY

Commen stock 2 3
USD 0.00 par value
Authorized - 100 shares
Issued and outstanding - 100 shares

Accumulated deficit

Total shareholders'equity -

TOTAL LIABILITIES AND EQUITY




WISeKey International Corp.

Notes to the Balance Sheet

Note 1. Background and Nature of Operations

WISeKey International Corp. (the “Company") was incorporated on June 17, 2025 as a company limited by shares under the BVI Business
Companies Act 2004 in the British Virgin Islands under the name WISeQAI Corp. The name was changed to WiSeKey International Corp.
on December 8, 2025. The purpose of the Company is to serve as the BVI holding company established for WiSeKey International Group.

Note 2. Basis of Presentation and Accounting Policies

The balance sheet is presented in accordance with accounting principles generally accepted in the United States of America ("GAAP").
Separate statements of operations, comprehensive income, changes in stockholder's equity, and cash flows have not been presented
because there have been no operations since the Company was formed.

Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities at the date of the balance sheet. Actual results could differ from those estimates.

Note 3. Stockholder’s Equity

As of June 17, 2025, the company had 100 issued and outstanding shares of common stock which were held by WISeKey International
Holding AG.

Note 4. Subsequent Events

None.
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WISEKEY INTERNATIONAL HOLDING LTD

and

WISEKEY INTERNATIONAL CORP

(the Surviving Company)

PLAN OF MERGER

HARNEYS




PLAN OF MERGER

This Plan of Merger is made on in relation to

1 WISEKEY INTERNATIONAL HOLDING LTD, a Swiss Company limited by shares (Aktiengesellschaft)
with registered number CHE-143.782.707 and registered office at General-Guisan-Strasse 6, 6300
Zug, Switzerland (the Merging Company or the Parent); and

2 WISEKEY INTERNATIONAL CORP, a company incorporated in the British Virgin Islands with
registration number 2179417 (the Surviving Company),
(collectively, the Companies).

WHEREAS:

A It is proposed that the Companies shall merge under Part IX of the BVI Business Companies Act,
Revised Edition 2020 (the Act) pursuant to this Plan of Merger. The Merging Company is
incorporated in the Switzerland and the merger would be a merger with a foreign company
pursuant to s.174 of the Act.

B WISeKey International Holding Ltd (also referred to as the Parent) holds 100% of the issued shares
in the other Company.

C The board of directors of the Parent considers it desirable and in the best interests of the

Companies and their respective members that the Companies be merged into the Surviving
Company, and have approved this Plan of Merger by resolution of the board of directors of the
Parent.

IT IS PROPOSED THAT:

1

The constituent companies to this Plan of Merger are the Merging Company and the Surviving
Company.

The surviving company is WISeKey International Corp.

The current shareholdings of the Companies are as follows:

(a) the Merging Company has 5,681,426 shares in issue; and

(b) the Surviving Company has 100 shares in issue, all of which are held by the Parent.
With respect to voting on this Plan of Merger:

(a) the Merging Company has two classes of shares, each of which shall vote as a separate
class;

1 614091810.3



(b) the Surviving Company has three classes of shares, but only one class of shares in issue.

Upon the merger, the separate corporate existence of WISeKey International Holding Ltd as the
Merging Company shall cease and it shall be succeeded by the Surviving Company which shall be
the owner, without other transfer, of all the rights and property of the constituent companies and
which shall be subject to all liabilities, obligations and penalties of the constituent companies.

The manner and basis of converting the shares of the constituent companies into interests in the
Surviving Company shall be as follows:

WISeKey International Holding Ltd

(a) With respect to the currently issued shares in the Merging Company:

(i) each Class B Share of the Merging Company issued and outstanding immediately
prior to the effective time of the merger shall be converted into one (1) Ordinary
Share of the Surviving Company, unless the relevant holder has validly and timely
elected to receive ten (10) Class B Shares of the Surviving Company for each Class
B Share of the Merging Company, subject in all cases to the Surviving Company
Class B Share Cap and the proration and rounding mechanics set forth in the
Surviving Company’s Memorandum and Articles of Association;

(ii) each Class A Share of the Merging Company issued and outstanding immediately
prior to the effective time of the merger shall be converted into one (1) Class F
Share of the Surviving Company, unless the relevant holder has validly and timely
elected to receive one (1) Class B Share of the Surviving Company for each Class A
Share of the Merging Company, subject in all cases to the WISeKey BVI Class B
Share Cap and the proration and rounding mechanics set forth Surviving
Company’s Memorandum and Articles of Association;

(iii) each American Depaositary Share of the Merging Company outstanding
immediately prior to the effective time of the merger shall be cancelled and the
holder thereof shall receive one-half (1/2) of one Ordinary Share of the Surviving
Company, in accordance with the Merger Agreement and the procedures
implemented by The Bank of New York Mellon, as depositary.

Surviving Company

(b) With respect to the Surviving Company, each Ordinary Share issued and outstanding
immediately prior to the effective time of the merger shall be cancelled for no
consideration.

The merger shall become effective when the Articles of Merger relevant hereto and this Plan of
Merger are registered by the Registrar of Corporate Affairs of the British Virgin Islands.

This Plan of Merger is governed by British Virgin Islands law. The courts of the British Virgin Islands
shall have exclusive jurisdiction to hear and determine any disputes relating to this Plan of Merger.

2 614091810.3



Executed by the Companies on the date first above written.

3 614091810.3



EXECUTION PAGE

Parent
Executed for and on behalf of )
WISEKEY INTERNATIONAL HOLDING LTD )
by its duly authorised director ) (Director)

Surviving Company

Executed for and on behalf of )
WISEKEY INTERNATIONAL CORP )
by its duly authorised director ) (Director)
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WISEKEY INTERNATIONAL CORP

(the Surviving Company)

ARTICLES OF MERGER

HARNEYS




ARTICLES OF MERGER

These Articles of Merger are executed on in connection with

1

WISEKEY INTERNATIONAL HOLDING LTD, a Swiss Company limited by shares (Aktiengesellschaft)
with registered number CHE-143.782.707 and registered office at General-Guisan-Strasse 6, 6300
Zug, Switzerland; and

2 WISEKEY INTERNATIONAL CORP, a company incorporated in the British Virgin Islands with
registration number 2179417 (the Surviving Company),
(collectively, the Companies).

NOTED THAT:

A WISeKey International Holding Ltd (the Parent) holds 100% of the issued shares in the Surviving
Company.

B The Parent is incorporated in the Switzerland and the merger would be a merger with a foreign
company pursuant to s.174 of the BVI Business Companies Act 2004 (the Act).

C The Parent is not the surviving company of the merger.

WITNESSETH:

1 The Parent and the Surviving Company hereby adopt the Plan of Merger, a copy of which is
annexed to these Articles of Merger, and intends that the merger shall be effective on the date
that these Articles of Merger are registered by the Registrar of Corporate Affairs (the Effective
Date).

2 The memorandum and articles of the Surviving Company were filed with the Registrar of Corporate
Affairs of the British Virgin Islands on [DATE].

3 The merger was approved by the Parent by a resolution of shareholders dated June 24, 2026.

4 The merger was approved by the Surviving Company by a resolution of directors dated June 25,
2026 and by a unanimous resolution of shareholders dated June 25, 2026.

5 The Parent has complied with all the provisions of the laws of Switzerland and the British Virgin

Islands to enable the Companies to merge on the Effective Date.
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6 These Articles of Merger are governed by British Virgin Islands law. The courts of the British Virgin
Islands shall have exclusive jurisdiction to hear and determine any disputes relating to these
Articles of Merger.

Executed by the Parent on the date first above written.

2 614091820.2
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Parent
Executed for and on behalf of )
WISEKEY INTERNATIONAL HOLDING LTD )
by its duly authorised director ) (Director)

3 614091820.2
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BRITISH VIRGIN ISLANDS
BVI Business Companies Act 2004

Memorandum of Association
and Articles of Association of

WIiSeKey International Corp.

A COMPANY LIMITED BY SHARES

Incorporated on 17th day of June 2025
Amended and restated on 8'" day of December 2025
Amended and restated on [DATE]

ASCENTIUM (BVI) LTD
Craigmuir Chambers, Road Town, Tortola, VG 1110, British Virgin Islands
+1284 3947 500

ascentium.com
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5.1

TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT 2004

MEMORANDUM OF ASSOCIATION
OF

WiSeKey International Corp.

A Company Limited By Shares
NAME
The name of the Company is WISeKey International Corp.
STATUS
The Company is a company limited by shares.
REGISTERED OFFICE AND REGISTERED AGENT

The first registered office of the Company is at Craigmuir Chambers, Road Town, Tortola, VG
1110, British Virgin Islands.

The first registered agent of the Company is Harneys Corporate Services Limited of Craigmuir
Chambers, P.O. Box 71, Road Town, Tortola, VG 1110, British Virgin Islands.

The Company may, by Resolution of Shareholders ar by Resolution of Directors, change the
location of its registered office or change its registered agent.

If at any time the Company does not have a registered agent it may, by Resolution of
Shareholders or Resolution of Directors, appoint a registered agent.

CAPACITY AND POWERS

Subject to the Act and any other British Virgin Islands legislation, the Company has, irrespective
of corporate benefit:

(a) full capacity to carry on or undertake any business or activity, do any act or enter into
any transaction; and

(b) for the purposes of paragraph (a), full rights, powers and privileges.

For the purposes of section 9(4) of the Act, there are no limitations on the business that the
Company may carry on.

NUMBER AND CLASSES OF SHARES

The Company is authorised to issue a maximum of 105,000,000 no par value Shares in three
classes as follows:
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6.1

6.2

6.3

(a) up to 100,000,000 Ordinary Shares (Ordinary Shares);
(b) up to 1,000,000 Class B Shares (Class B Shares); and
(c) up to 4,000,000 Class F Shares (Class F Shares)

The Company may issue a class of Shares in one or more series. The division of a class of Shares
into one or more series and the designation to be made to each series shall be determined by
the directors from time to time.

RIGHTS OF SHARES

Each Ordinary Share confers upon the Shareholder:

(a) the right to attend any meeting of Shareholders;

(b) the right to one (1) vote per Ordinary Share on any Resolution of Shareholders; and

(c) the right to participate in any dividends or distributions declared whether of an income
or capital basis and whether or not paid on the dissolution of the Company or otherwise
(a Distribution), such Distributions to be paid pari passu as between all Shares by
reference only to the Dividend Participation applicable to each Share, with each
Ordinary Share having a Dividend Participation of 1.0; and

(d) such other rights and entitlements as may be specified in the Articles.
Each Class B Share confers upon the Shareholder:
(a) the right to attend any meeting of Shareholders;

(b) the right to ten (10) votes per Class B Share on any Resolution of Shareholders, provided
that (and automatically adjusted as necessary so that) the aggregate voting power
attributable to all Class B Shares entitled to vote on any matter shall not exceed
49.999999% of the total voting power of all Shares entitled to vote on such matter,
calculated disregarding any voting rights attaching to the Class F Shares; and

(c) the right to participate in any Distributions, such Distributions to be paid pari passu as
between all Shares by reference only to the Dividend Participation applicable to each
Share, with each Class B Share having a Dividend Participation of 0.1.

Each Class F Share confers upon the Shareholder:
(a) the right to attend any meeting of Shareholders;

{b) a number of votes per Class F Share, on any matter that is submitted to a vote of
Shareholders, that would cause the total votes of all Class F Shares to equal 49.999999%
of the voting power of all Shares (or, if the applicable voting standard is “a majority of
the Shares present in person or represented by proxy and entitled to vote on such
matter”, 49.999999% of the voting power of Shares present in person or represented by
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6.5

6.6

6.7

6.8

proxy and entitled to vote on such matter) minus

the aggregate number of voting rights attaching to all Class B Shares and Ordinary
Shares of the Company held by the holder(s) of Class F Shares entitled to vote on such
matter, if any; and

(c) the right to participate in any Distributions, such Distributions to be paid pari passu as
between all Shares by reference only to the Dividend Participation applicable to each
Share, with each Class F Share having a Dividend Participation of 0.1.

For the purposes of any entitlement to a Distribution, “Dividend Participation” means the
participation metric used solely to determine the relative entitlement of Shares to dividends
declared by the Company and to surplus assets available for distribution upon a liquidation,
dissolution or winding-up of the Company. Dividends declared by the Company and any surplus
assets available for distribution upon a liguidation, dissolution or winding up of the Company
shall be distributed pari passu among all Shares by reference to the Dividend Participation
applicable to each Share, with Ordinary Shares having a Dividend Participation of 1.0 and Class B
Shares and Class F Shares each having a Dividend Participation of 0.1.

Save as expressly provided above with respect to the Dividend Participation (as set out in clause
6.4) and voting rights, there is no priority or preference between classes of Shares. All Shares
rank pari passu as to timing and priority of payment and the quantum of any distribution
(including upon liquidation, dissolution or winding-up) shall be allocated among all Shares solely
by reference to the Dividend Participation applicable to each Share.

The Class B Shares may only be transferred to a person who, immediately prior to such transfer,
is a holder of Class B Shares. Any purported transfer of a Class B Share in breach of this
restriction shall be void and of no effect, and the Board shall refuse to register any transfer not
in compliance with this clause. This restriction does not apply to an allotment or issue of Class B
Shares by the Company, or to a transfer by the Company of any treasury shares.

The Class F Shares shall be non-transferable other than a transfer to a trust established by the
transferring Class F Shareholder. Any purported transfer of a Class F Share in breach of this
restriction shall be void and of no effect, and the Board may refuse to register any transfer not in
compliance with this clause.

Conversion of Class F Shares

(a) Each Class F Share is convertible, at the option of the holder at any time, into either (i)
one (1) Class B Share on a one-for-one basis or (ii) one (1) Ordinary Share for every ten
(10) Class F Shares surrendered.

(b) No conversion into Class B Shares shall be effected to the extent it would result in the
aggregate voting power attributable to all Class B Shares entitled to vote on the relevant
matter exceeding 49.999999% of the total voting power of all Shares entitled to vote on
such matter, calculated disregarding any voting rights attaching to the Class F Shares, as
described in clause 6.2(b). The Board may refuse to register any conversion (in whole or
in part) that would cause such excess and shall only register such number of shares as
may be converted without causing such excess.
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(c) Conversions shall be effected by delivery of a notice of conversion to the Company in
such form as the Board may prescribe, together with (where applicable) the relevant
share certificate(s). Conversion shall be effective upon updating of the register of
members to reflect the conversion.

(d) Upon canversion, the converting Class F Share(s) shall be cancelled and the resulting
Class B Share(s) or Ordinary Share(s), as applicable, shall be issued to the converting
holder (or as it may direct). From the effective time of conversion, the holder shall be
entitled to the rights and subject to the restrictions attaching to the class of Shares into
which the Class F Share(s) has converted (including the applicable Dividend
Participation) and shall cease to have any rights attaching to the converted Class F
Share(s).

(e) The conversion of Class F Shares into Ordinary Shares pursuant to Regulation (a) shall be
effected in multiples of ten (10) Class F Shares only.No fractional Shares shall be issued
upon conversion.

Conversion of Class B Shares

(a) Class B Shares are convertible, at the option of the holder at any time, into one (1)
Ordinary Share for every ten (10) Class B Shares surrendered.

(b) Conversions shall be effected by delivery of a notice of conversion to the Company in
such form as the Board may prescribe, together with (where applicable) the relevant
share certificate(s). Conversion shall be effective upon updating of the register of
members to reflect the conversion.

(c) Upon conversion, the converting Class B Shares shall be cancelled and the resulting
Ordinary Share(s) shall be issued to the converting holder (or as it may direct). From the
effective time of conversion, the holder shall be entitled to the rights and subject to the
restrictions attaching to the class of Shares into which the Class B Shares has converted
(including the applicable Dividend Participation) and shall cease to have any rights
attaching to the converted Class B Shares.

(d) The conversion of Class B Shares into Ordinary Shares shall be effected in multiples of
ten (10) Class B Shares only.

(e) No fractional Shares shall be issued upon conversion.
REGISTERED SHARES

The Company shall issue registered Shares only. The Company is not authorised to issue bearer
Shares, convert registered Shares to bearer Shares or exchange registered Shares for bearer
Shares.

AMENDMENT OF THE MEMORANDUM AND THE ARTICLES

The Company may amend this Memorandum or the Articles by Resolution of Shareholders or by
Resolution of Directors, save that no amendment may be made by Resolution of Directors:
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8.3

8.4

9.1

(a) to restrict the rights or powers of the Shareholders to amend this Memorandum or the
Articles;

(b) to change the percentage of Shareholders required to pass a Resolution of Shareholders
to amend this Memorandum or the Articles;

(c) in circumstances where this Memorandum or the Articles cannot be amended by the
Shareholders; or

(d) to this Clause 8.

Any amendment of this Memorandum or the Articles will take effect from the date that the
notice of amendment, or restated Memorandum and Articles incorporating the amendment, is
registered by the Registrar or from such other date as determined pursuant to the Act.

The rights conferred upon the holders of the Shares of any class may only be varied, whether or
not the Company is in liquidation, with the consent in writing of the holders of a majority of the
issued Shares of that class or by a resolution approved at a duly convened and constituted
meeting of the Shares of that class by the affirmative vote of a majority of the votes of the
Shares of that class which were present at the meeting and were voted.

The rights conferred upon the holders of the Shares of any class shall not, unless otherwise
expressly provided by the terms of issue of the Shares of that class, be deemed to be varied hy
the creation or issue of further Shares ranking equally with such existing Shares.

DEFINITIONS AND INTERPRETATION

In this Memorandum of Association and the attached Articles of Association, if not inconsistent
with the subject or context:

Act means the BVI Business Companies Act 2004, Revised Edition 2020, and includes the BVI
Business Companies Regulations 2012 and any other regulations made under the Act.

Articles means the attached Articles of Association of the Company.
Dividend Participation has the meaning given in clause 6.4.
Memorandum means this Memorandum of Association of the Company.

Nominee Shareholder is a Shareholder that holds shares in the Company and exercises the
associated voting rights according to the instructions of a nominator without any discretion or
receives dividends on behalf of a nominator.

person includes individuals, corporations, trusts, the estates of deceased individuals,
partnerships and unincorporated associations of persons.

Permitted Holder means, in relation to Class B Shares, any of the following: (i) any holder of
Class B Shares from time to time; and (ii) any employee, officer, director or consultant of any
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member of the Group designated by the Board from time to time (including any participant in
any employee share or incentive plan approved by the Board).

Proscribed Powers means the powers to: (a) amend this Memaorandum or the Articles; (b)
designate committees of directors; (c) delegate powers to a committee of directors; (d) appoint
or remove directors; (e) appoint or remove an agent; (f) approve a plan of merger, consolidation
or arrangement; (g) make a declaration of solvency or to approve a liquidation plan; or (h) make
a determination that immediately after a proposed distribution the value of the Company’s
assets will exceed its liabilities and the Company will be able to pay its debts as they fall due.

Resolution of Directors means either:

(a) a resolution approved at a duly convened and constituted meeting of directors of the
Company or of a committee of directors of the Company by the affirmative vote of a
majority of the directors present at the meeting who voted except that where a director
is given more than one vote, he shall be counted by the number of votes he casts for the
purpose of establishing a majority; or

(b) a resolution consented to in writing by a majority of directors or by a majority of the
members of a committee of directors of the Company, as the case may be.

Resolution of Shareholders means either:
(a) a resolution approved at a duly convened and constituted meeting of the Shareholders
by the affirmative vote of a majority of the votes of the Shares entitled to vote thereon

which were present at the meeting and were voted; or

(b) a resolution consented to in writing by a majority of the votes of the Shares entitled to
vote on such resolution.

Seal means any seal which has been duly adopted as the common seal of the Company.
Share means a share issued or to be issued by the Company.

Shareholder means a person whose name is entered in the register of members of the Company
as the holder of one or mare Shares.

written or any term of like import includes information generated, sent, received or stored by
electronic, electrical, digital, magnetic, optical, electromagnetic, biometric or photonic means,
including electronic data interchange, electronic mail, telegram, telex or telecopy, and in writing
shall be construed accordingly.

In this Memorandum and the Articles, unless the context otherwise requires, a reference to:

(a) a Regulation is a reference to a regulation of the Articles;

(b) a Clause is a reference to a clause of this Memorandum;
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(c) voting by Shareholders is a reference to the casting of the votes attached to the Shares
held by the Shareholder voting;

(d) the Act, this Memarandum or the Articles is a reference to the Act or those documents
as amended or, in the case of the Act any re-enactment thereof; and

(e) the singular includes the plural and vice versa.

Where a period of time is expressed as a number of days, the days on which the period begins
and ends are not included in the computation of the number of days.

Any reference to a month shall be construed as a reference to a period starting on one day in a
calendar month and ending on the numerically corresponding day in the next calendar month
and a reference to a period of several months shall be construed accordingly.

Any words or expressions defined in the Act bear the same meaning in this Memorandum and
the Articles unless the context otherwise requires or they are otherwise defined in this
Memorandum or the Articles.

Headings are inserted for convenience only and shall be disregarded in interpreting this
Memorandum and the Articles.

Signed for ASCENTIUM (BVI) LTD of Craigmuir Chambers, Road Town, Tortola, VG 1110, British Virgin
Islands for the purpose of incorporating a BVI Business Company under the laws of the British Virgin
Islands on 17 June 2025:

Incorporator

Indira Ward-Lewis
Authorised Signatory
ASCENTIUM (BVI) LTD
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT 2004

ARTICLES OF ASSOCIATION
OF
WiSeKey International Corp.
A Company Limited By Shares
DISAPPLICATION OF THE ACT

The following sections of the Act shall not apply to the Company:

(a) section 46 (Pre-emptive rights);

(b) section 60 (Process for acquisition of own shares);

(c) section 61 (Offer to one or more shareholders);

(d) section 62 (Shares redeemed otherwise than at the option of company); and
(e) section 175 (Disposition of assets).

SHARES

Subject to the provisions, if any, in the Memorandum (and to any direction that may be given by
the Company in general meeting), the Act and, where applicable, the rules of the Nasdaqg Global
Market and/or any competent regulatory authority, and without prejudice to any rights
attached to any existing Shares, the Directors may allot, issue, grant options over or otherwise
dispose of Shares with or without preferred, deferred or other rights or restrictions, whether in
regard to a dividend or other distribution, voting, return of capital or otherwise and to such
persons, at such times and on such other terms as they think proper, and may also (subject to
the Act and the Articles) vary such rights. Notwithstanding the foregoing, the Directors may allot
or issue Class B Shares only to Permitted Holders.

The Company may issue securities in the Company, which may be comprised of whole Shares,
rights, options, warrants or convertible securities or securities of similar nature conferring the
right upon the holders thereof to subscribe for, purchase or receive any class of Shares or other
securities in the Company, upon such terms as the Directors may from time to time determine.

The Company shall not issue certificates in respect of any Shares issued by it.

If several persons are registered as joint holders of any Shares, any one of such persons may give
an effectual receipt for any distribution.

Shares and other securities may be issued at such times, to such persons, for such consideration
and on such terms as the directors may by Resolution of Directors determine.
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A Share may be issued for consideration in any form or a combination of forms, including
money, a promissory note, or other written obligation to contribute money or property, real
property, personal property (including goodwill and know-how), services rendered or a contract
for future services.

Before issuing Shares for a consideration which is, in whole or in part, other than money, a
Resolution of Directors shall be passed stating:

(a) the amount to be credited for the issue of the Shares; and
(b) that, in the opinion of the directors, the present cash value of the non-money
consideration and money consideration, if any, is not less than the amount to be

credited for the issue of the Shares.

The Company shall keep a register of members containing:

(a) the names and addresses of the persons who hold Shares;
(b) the number of each class and series of Shares held by each Shareholder;
{c) the date on which the name of each Shareholder was entered in the register of

members; and
(d) the date on which any person ceased to be a Shareholder.

The Company shall (unless exempted under the Act) file its register of members with the
Registrar within 30 days after the date of incorporation and shall, within 30 days of any change
occurring, file the change with the Registrar.

Where a Shareholder is acting as a Nominee Shareholder, the Company shall in addition to the
register of members, keep information on the name and address of the nominator on whose
behalf the Nominee Shareholder is holding Shares. The Company shall file the name and address
of the nominator with the Registrar.

The register of members may be in any such form as the directors may approve, but if it is in
magnetic, electronic or other data storage form, the Company must be able to produce legible
evidence of its contents. Until the directors otherwise determine, the magnetic, electronic or
other data storage form shall be the original register of members.

A Share is deemed to be issued when the name of the Shareholder is entered in the register of
members.

REDEMPTION OF SHARES AND TREASURY SHARES

The Company may purchase, redeem or otherwise acquire and hold its own Shares save that the
Company may not purchase, redeem or otherwise acquire its own Shares without the consent of
Shareholders whose Shares are to be purchased, redeemed or otherwise acquired unless the
Company is permitted by the Act or any other provision in the Memorandum or Articles to
purchase, redeem or otherwise acquire the Shares without their consent.
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The Company may acquire its own fully paid Shares for no consideration by way of surrender of
the Shares to the Company by the person holding the Shares. Any such surrender shall be in
writing and signed by the person holding the Shares.

The Company may only offer to purchase, redeem or otherwise acquire Shares if the Resolution
of Directors authorising the purchase, redemption or other acquisition contains a statement that
the directors are satisfied, on reasonable grounds, that immediately after the purchase,
redemption or other acquisition the value of the Company’s assets will exceed its liabilities and
the Company will be able to pay its debts as they fall due.

Shares that the Company purchases, redeems or otherwise acquires may be cancelled or held as
treasury shares provided that the number of Shares purchased, redeemed or otherwise acquired
and held as treasury shares, when aggregated with Shares of the same class already held by the
Company as treasury shares, may not exceed 50% of the Shares of that class previously issued
by the Company excluding Shares that have been cancelled. Shares which have been cancelled
shall be available for reissue.

All rights and obligations attaching to a treasury share are suspended and shall not be exercised
by the Company while it holds the Share as a treasury share.

Treasury shares may be transferred by the Company on such terms and conditions (not
otherwise inconsistent with the Memorandum and the Articles) as the Company may by
Resolution of Directors determine.

MORTGAGES AND CHARGES OF SHARES

Shareholders may mortgage or charge their Shares.

There shall be entered in the register of members at the written request of the Shareholder:
(a) a statement that the Shares held by him are mortgaged or charged;

(b) the name of the mortgagee or chargee; and

(c) the date on which the particulars specified in subparagraphs (a) and (b) are entered in
the register of members.

Where particulars of a mortgage or charge are entered in the register of members, such
particulars may be cancelled:

(a) with the written consent of the named mortgagee or chargee or anyone authorised to
act on his behalf; or

(b) upon evidence satisfactory to the directors of the discharge of the liability secured by
the mortgage or charge and the issue of such indemnities as the directors shall consider
necessary or desirable.

Whilst particulars of a mortgage or charge over Shares are entered in the register of members
pursuant to this Regulation:
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(a) no transfer of any Share the subject of those particulars shall be effected;

{b) the Company may not purchase, redeem or otherwise acquire any such Share; and
(c) no replacement certificate shall be issued in respect of such Shares,

without the written consent of the named mortgagee or chargee.

The directors may not resolve to refuse or delay the transfer of a Share pursuant to the
enforcement of a valid security interest created over the Share.

FORFEITURE

Shares that are not fully paid on issue are subject to the forfeiture provisions set forth in this
Regulation and for this purpose Shares issued for a promissory note, other written obligation to
contribute money or property or a contract for future services are deemed to be not fully paid.

A written notice of call specifying the date for payment to be made shall be served on the
Shareholder who defaults in making payment in respect of the Shares.

The written notice of call referred to in Regulation 5.2 shall name a further date not earlier than
the expiration of 14 days from the date of service of the notice on or before which the payment
required by the notice is to be made and shall contain a statement that in the event of non-
payment at or before the time named in the notice the Shares, or any of them, in respect of
which payment is not made will be liable to be forfeited.

Where a written notice of call has been issued pursuant to Regulation 5.2 and the requirements
of the notice have not been complied with, the directors may, at any time befare tender of
payment, forfeit and cancel the Shares to which the notice relates.

The Company is under no obligation to refund any moneys to the Shareholder whose Shares
have been cancelled pursuant to Regulation 5.4 and that Shareholder shall be discharged from
any further obligation to the Company.

TRANSFER OF SHARES

Shares may be transferred by a written instrument of transfer signed by the transferor and
containing the name and address of the transferee, which shall be sent to the Company for
registration.

The transfer of a Share is effective when the name of the transferee is entered on the register of
members.

If the directors of the Company are satisfied that an instrument of transfer relating to Shares has
been signed but that the instrument has been lost or destroyed, they may resolve by Resolution
of Directors:

(a) to accept such evidence of the transfer of Shares as they consider appropriate; and
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(b) that the transferee’s name should be entered in the register of members
notwithstanding the absence of the instrument of transfer.

The personal representative of a deceased Shareholder may transfer a Share even though the
personal representative is not a Shareholder at the time of the transfer.

The directors may not resolve to refuse or delay the transfer of a Share unless the Sharehaolder
has failed to pay an amount due in respect of the Share.

MEETINGS AND CONSENTS OF SHAREHOLDERS

The directors, acting collectively by Resolution of Directors of the Company, may convene
meetings of the Shareholders at such times and in such manner and places within or outside the
British Virgin Islands as the director considers necessary or desirable.

The directors shall call at least one meeting per year and shall designate such meeting as the
Annual General Meeting. The first Annual General Meeting shall be called within 12 months of
the listing of the Company, and thereafter, once per calendar year. All other meetings shall be
regarded as general meetings.

Upon the written request of Shareholders entitled to exercise 5% or more of the voting rights in
respect of the matter for which the meeting is requested, the directors shall convene a meeting
of Shareholders. Such requesting Shareholders shall also be entitled to request that specific
items be included on the agenda of any such meeting, and the directors shall include such items
on the agenda, provided that the request is made in writing and is received by the Company at
least 20 days prior to the date of the meeting. The right to request specific agenda items under
this Regulation shall also apply to any Annual General Meeting or other general meeting of
Shareholders convened by the directors.

The director convening a meeting shall give not less than 20 days’ notice of a meeting of
Shareholders to:

(a) those Shareholders whose names an the date the notice is given appear as Shareholders
in the register of members of the Company and are entitled to vote at the meeting;

{b) the other directors, and

indicate in such notice the items on the agenda of the meeting and provide together therewith
other relevant documents for the meeting, such as any documents to be considered, the
meeting admission card (if any) and the proxy card (if any).

The director convening a meeting of Shareholders may fix as the record date for determining
those Shareholders that are entitled to vote at the meeting the date notice is given of the
meeting, or such other date as may be specified in the notice, being a date not earlier than the
date of the nofice.

The director convening a meeting of Shareholders shall, in such notice of a meeting as to be
given in accordance with Regulation 7.4, indicate the items on the agenda of the meeting and
provide together therewith other relevant documents for the meeting, such as:



(a) any documents to be considered;
(b) the meeting admission card (if any); and
(c) the proxy card (if any).

Tl A meeting of Shareholders held in contravention of the requirement to give notice is valid if
Shareholders holding at least 90% of the total voting rights on all the matters to be considered
at the meeting have waived notice of the meeting and, for this purpose, the presence of a
Shareholder at the meeting shall constitute waiver in relation to all the Shares which that
Shareholder holds.

7.8 The inadvertent failure of a director who convenes a meeting to give notice of a meeting to a
Shareholder or another director, or the fact that a Shareholder or another director has not
received notice, does not invalidate the meeting.

7.9 A Shareholder may be represented at a meeting of Shareholders by a proxy who may speak and
vote on behalf of the Shareholder.

7.10 The instrument appointing a proxy shall be produced at the place designated for the meeting
before the time for holding the meeting at which the person named in such instrument
proposes to vote. The notice of the meeting may specify an alternative or additional place or
time at which the proxy shall be presented.

7.11  The instrument appointing a proxy shall be in substantially the following form or such other
form as approved by the directors or as the chairman of the meeting shall accept as properly
evidencing the wishes of the Shareholder appointing the proxy.

WISeKey International Corp.

1/We being a Shareholder of the above Company HEREBY APPOINT ............

..................... Of v e OF faHlINE iMoo
o] i P R . to be my/our proxy to vote for me/us at the meeting
of Shareholders to be held on the ...... day of ....comvnmasisuises , 20...... and at any

adjournment thereof.
(Any restrictions on voting to be inserted here.)

Signed this ...... day obim g 20050

Shareholder

7.12  The following applies where Shares are jointly owned:

{a) if two or more persons hold Shares jointly each of them may be present in person or by
proxy at a meeting of Shareholders and may speak as a Shareholder,
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(b) if only one of the joint owners is present in person or by proxy he may vote on behalf of
all joint owners; and

(c) if two or more of the joint owners are present in person or by proxy they must vote as
one.

A Shareholder shall be deemed to be present at a meeting of Shareholders if he participates by
telephone or other electronic means and all Shareholders or their authorised representatives
participating in the meeting are able to hear each other.

A meeting of Shareholders is duly constituted if, at the commencement of the meeting, there
are present in person or by proxy not less than 50% of the votes of the Shares entitled to vote
on Resolutions of Shareholders to be considered at the meeting. A quorum may comprise a
single Shareholder or proxy and then such person may pass a Resolution of Shareholders and a
certificate signed by such person accompanied where such person be a proxy by a copy of the
proxy instrument shall constitute a valid Resolution of Shareholders.

If within two hours from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of Shareholders, shall be dissolved; in any other case
it shall stand adjourned to the next business day in the jurisdiction in which the meeting was to
have been held at the same time and place or to such other time and place as the directors may
determine, and if at the adjourned meeting there are present within one hour from the time
appointed for the meeting in person or by proxy not less than one third of the votes of the
Shares or each class or series of Shares entitled to vote on the matters to be considered by the
meeting, those present shall constitute a quorum but otherwise the meeting shall be dissolved.

At every meeting of Shareholders, the chairman of the board of directors shall preside as
chairman of the meeting. If there is no chairman of the board of directors or if that chairman is
not present at the meeting, the Shareholders present shall choose one of their number to be the
chairman. If the Shareholders are unable to choose a chairman for any reason, then the person
representing the greatest number of voting Shares present in person or by proxy at the meeting
shall preside as chairman failing which the oldest individual Shareholder or representative of a
Shareholder present shall take the chair.

The chairman may, with the consent of the meeting, adjourn any meeting from time to time,
and from place to place, but no business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the adjournment took place.

At any meeting of the Shareholders the chairman is responsible for deciding in such manner as
he considers appropriate whether any resolution proposed has been carried or not and the
result of his decision shall be announced to the meeting and recorded in the minutes of the
meeting. If the chairman has any doubt as to the outcome of the vote on a proposed resolution,
he shall cause a poll to be taken of all votes cast upon such resolution. If the chairman fails to
take a poll then any Shareholder present in person or by proxy who disputes the announcement
by the chairman of the result of any vote may immediately following such announcement
demand that a poll be taken and the chairman shall cause a poll to be taken. If a poll is taken at
any meeting, the result shall be announced to the meeting and recorded in the minutes of the
meeting.
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Subject to the specific provisions contained in this Regulation for the appointment of
representatives of persons other than individuals the right of any individual to speak for or
represent a Shareholder shall be determined by the law of the jurisdiction where, and by the
documents by which, the person is constituted or derives its existence. In case of doubt, the
directors may in good faith seek legal advice from any qualified person and unless and until a
court of competent jurisdiction shall otherwise rule, the directors may rely and act upon such
advice without incurring any liability to any Shareholder or the Company.

Any person other than an individual which is a Shareholder may by resolution of its directors or
other governing body authorise such individual as it thinks fit to act as its representative at any
meeting of Shareholders or of any class of Shareholders, and the individual so authorised shall
be entitled to exercise the same rights on behalf of the Shareholder which he represents as that
Shareholder could exercise if it were an individual.

The chairman of any meeting at which a vote is cast by proxy or on behalf of any person other
than an individual may call for a notarially certified copy of such proxy or authority which shall
be produced within 7 days of being so requested or the votes cast by such proxy or on behalf of
such person shall be disregarded.

Directors of the Company may attend and speak at any meeting of Shareholders and at any
separate meeting of the holders of any class or series of Shares.

An action that may be taken by the Shareholders at a meeting may also be taken by a resolution
consented to in writing, without the need for any notice, but if any Resolution of Shareholders is
adopted otherwise than by the unanimous written consent of all Shareholders, a copy of such
resolution shall forthwith be sent to all Shareholders not consenting to such resolution. The
consent may be in the form of counterparts, each counterpart being signed by one or more
Shareholders. If the consent is in one or more counterparts, and the counterparts bear different
dates, then the resolution shall take effect on the earliest date upon which Shareholders holding
a sufficient number of votes of Shares to constitute a Resolution of Shareholders have
consented to the resolution by signed counterparts.

UNTRACEABLE MEMBERS
Where any Shareholder is untraceable, the Company may sell any of their Shares, provided that:

(a) no less than 3 cheques for any sums payable in cash to such Shareholder have remained
uncashed for a period of 12 years from the date of the issue of the cheque;

(b) the Company not having during that time or before the expiry of the three-month period
referred to in (c) below received any indication of the existence of the Shareholder or
person entitled to such Shares by death, bankruptcy or operation of law; and

(c) upon expiration of the 12-year period, an advertisement has been published in
newspapers, giving notice of the Company’s intention to sell those Shares, and a period
of three months or such shorter period has elapsed since the date of such
advertisement.



8.2

9.4

9.2

9.3

9.4

9.5

9.6

9.7

9.8

Where the Company sells the Shares of any untraceable Shareholder, the net proceeds of any
such sale shall be held in the Company, and the net proceeds shall be accounted as a debt due
to that untraceable Shareholder for an amount equal to such net proceeds.

DIRECTORS

The directors shall be elected on an annual basis by Resolution of Shareholders at the Annual
General Meeting. Directors shall be elected by a majority of the votes cast at any meeting of
shareholders; provided, however, that if the number of persons properly nominated to serve as
directors exceeds the number of directors to be elected, the directors shall instead be elected by
a plurality of the votes cast. Each director shall hold office until the next Annual General
Meeting, except in the event of the earlier of death, resignation or removal. Each director then
in office shall resign at each Annual General Meeting with effect from the end of such meeting.
Directors that have previously served on the Board may be re-elected.

No person shall be appointed as a director or alternate director, or nominated as a reserve
director, of the Company unless he has consented in writing to be a director or alternate
director, or to be nominated as a reserve director.

Subject to Regulation 9.1, the minimum number of directors shall be two and the maximum
number shall be fourteen.

Each director holds office for a one year term, or until his earlier death, resignation or removal.
A director can be re-elected to office by Resolution of the Shareholders at the Annual General
Meeting.

A director may be removed from office:

(a) with or without cause, by Resolution of Shareholders passed at a meeting of
Shareholders called for the purpose of removing the director or for purposes including
the removal of the director or by a written resolution passed by at least 75% of the votes
of the Shares of the Company entitled to vote; or

(b) with cause, by Resolution of Directors passed at a meeting of directors called for the
purpose of removing the director or for purposes including the removal of the director.

A director may resign his office by giving written notice of his resignation to the Company and
the resignation has effect from the date the notice is received by the Company or from such
later date as may be specified in the notice. A director shall resign forthwith as a director if he
is, or becomes, disqualified from acting as a director under the Act.

The directors may at any time appoint any person to be a director either to fill a vacancy or as an
addition to the existing directors. Where the directors appoint a person as director to fill a
vacancy, the term shall not exceed the term that remained when the person who has ceased to
be a director ceased to hold office.

A vacancy in relation to directors occurs if a director dies or otherwise ceases to hold office prior
to the expiration of his term of office.
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The Company shall keep a register of directors containing:

(a) the names and addresses of the persons who are directors of the Company or who have
been nominated as reserve directors of the Company;

(b) the date on which each person whose name is entered in the register was appointed as
a director, or nominated as a reserve director, of the Company;

(c) the date on which each person named as a director ceased to be a director of the
Company;
(d) the date on which the nomination of any person nominated as a reserve director ceased

to have effect; and
(e) such other information as may be prescribed by the Act.

The nomination of a person as a reserve Director ceases to have effect if:

(a) before the death of the Director who nominated them,
(i) they resign as reserve Director, or
(i) the Director revokes the nomination in writing; or
(b) the Director who nominated them ceases to be able to be the Director for any reason

other than their death.

The Company shall file its register of directors with the Registrar within 15 days after the date of
appointment of the first director and shall, within 30 days of any change occurring, file the
change with the Registrar.

The register of directors may be kept in any such form as the directors may approve, but if it is in
magnetic, electronic or other data storage form, the Company must be able to produce legible
evidence of its contents. Until a Resolution of Directors determining otherwise is passed, the
magnetic, electronic or other data storage shall be the original register of directors.

The directors may, by Resolution of Directors, fix the emoluments of directors with respect to
services to be rendered in any capacity to the Company.

A director is not required to hold a Share as a qualification to office.
POWERS OF DIRECTORS

The business and affairs of the Company shall be managed by, or under the direction or
supervision of, the directors of the Company. The directors of the Company have all the powers
necessary for managing, and for directing and supervising, the business and affairs of the
Company. The directors may pay all expenses incurred preliminary to and in connection with
the incorporation of the Company and may exercise all such powers of the Company as are not
by the Act or by the Memorandum or the Articles required to be exercised by the Shareholders.

10
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Each director shall exercise his powers for a proper purpose and shall not act or agree to the
Company acting in a manner that contravenes the Memorandum, the Articles or the Act. Each
director, in exercising his powers or performing his duties, shall act honestly and in good faith in
what the director believes to be the best interests of the Company.

If the Company is the wholly owned subsidiary of a parent, a director of the Company may,
when exercising powers or performing duties as a director, act in a manner which he believes is
in the best interests of the parent even though it may not be in the best interests of the
Company.

Any director which is a body corporate may appoint any individual as its duly authorised
representative for the purpose of representing it at meetings of the directors, with respect to
the signing of consents or otherwise.

The continuing directors may act notwithstanding any vacancy in their body.

The directors may by Resolution of Directors exercise all the powers of the Company to incur
indebtedness, liabilities or obligations and to secure indebtedness, liabilities or obligations
whether of the Company or of any third party.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all
receipts for moneys paid to the Company shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, in such manner as shall from time to time be
determined by Resolution of Directors.

PROCEEDINGS OF DIRECTORS

Any one director of the Company may call a meeting of the directors by sending a written notice
to each other director.

The directors of the Company or any committee thereof may meet at such times and in such
manner and places within or outside the British Virgin Islands as the directors may determine to
be necessary or desirable.

A director is deemed to be present at a meeting of directors if he participates by telephone or
other electronic means and all directors participating in the meeting are able to hear each other.

A director shall be given not less than 5 days’ notice of meetings of directors, but a meeting of
directors held without 5 days’ notice having been given to all directors shall be valid if all the
directors entitled to vote at the meeting who do not attend waive notice of the meeting, and for
this purpose the presence of a director at a meeting shall constitute waiver by that director. The
inadvertent failure to give notice of a meeting to a director, or the fact that a director has not
received the notice, does not invalidate the meeting.

A director of the company (the appointing director) may appoint any other director or any other
eligible person as his alternate to exercise the appointing director’s powers and carry out the
appointing director’s responsibilities in relation to the taking of decisions by the directors in the
absence of the appointing director.

11
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The appointment and termination of an alternate director must be in writing, and written notice
of the appointment and termination must be given by the appointing director to the Company
as soon as reasonably practicable.

An alternate director has the same rights as the appointing director in relation to any directors’
meeting and any written resolution circulated for written consent. An alternate director has no
power to appoint a further alternate, whether of the appointing director or of the alternate
director, and the alternate does not act as an agent of or for the appointing director.

The appointing director may, at any time, voluntarily terminate the alternate director’s
appointment. The voluntary termination of the appointment of an alternate shall take effect
from the time when written notice of the termination is given to the Company. The rights of an
alternate shall automatically terminate if the appointing director dies or otherwise ceases to
hold office.

A meeting of directors is duly constituted for all purposes if at the commencement of the
meeting there are present in person or by alternate not less than one-half of the total number of
directars, subject to a minimum of 2.

If the Company has only one director the provisions herein contained for meetings of directors
do not apply and such sole director has full power to represent and act for the Company in all
matters as are not by the Act, the Memorandum or the Articles required to be exercised by the
Shareholders. In lieu of minutes of a meeting the sole director shall record in writing and sign a
note or memorandum of all matters requiring a Resolution of Directors. Such a note or
memorandum constitutes sufficient evidence of such resolution for all purposes.

The directors may appoint a director as chairman of the board of directors. At meetings of
directors at which the chairman of the board of directors is present, he shall preside as chairman
of the meeting. If there is no chairman of the board of directors or if the chairman of the board
is not present, the directors present shall choose one of their number to be chairman of the
meeting.

An action that may be taken by the directors or a committee of directors at a meeting may also
be taken by a Resolution of Directors or a resolution of a committee of directors consented to in
writing by all directors or by all members of the committee, as the case may be, without the
need for any notice. The consent may be in the form of counterparts each counterpart being
signed by one or more directors. If the consent is in one or more counterparts, and the
counterparts bear different dates, then the resolution shall take effect on the date upon which
the last director has consented to the resolution by signed counterparts.

COMMITTEES

The directors may, by Resolution of Directors, designate one or more committees, each
consisting of one or more directors, and delegate one or more of their powers, including the
power to affix the Seal, to the committee. Such committees may include, but shall not be limited
to:

(a) a compensation committee;

12
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(b) a corporate governance committee;

(c) a nomination and compensation committee; and
(d) a strategy committee; or

such others as required by the Nasdaq Global Market.

The directors have no power to delegate to a committee of directors any of the Proscribed
Powers.

A committee of directors, where authorised by the Resolution of Directors appointing such
committee or by a subsequent Resolution of Directors, may appoint a sub-committee and
delegate powers exercisable by the committee to the sub-committee.

The meetings and proceedings of each committee of directors consisting of 2 or more directors
shall be governed mutatis mutandis by the provisions of the Articles regulating the proceedings
of directors so far as the same are not superseded by any provisions in the Resolution of
Directors establishing the committee.

Where the directors delegate their powers to a committee of directors they remain responsible
for the exercise of that power by the committee, unless they believed on reasonable grounds at
all times before the exercise of the power that the committee would exercise the power in
conformity with the duties imposed on directors of the Company under the Act.

OFFICERS AND AGENTS

The Company may by Resolution of Directars appoint officers of the Company at such times as
may be considered necessary or expedient. The officers shall perform such duties as are
prescribed at the time of their appointment subject to any medification in such duties as may be
prescribed thereafter by Resolution of Directors.

The emoluments of all officers shall be fixed by Resolution of Directors.

The officers of the Company shall hold office until their successors are duly appointed, but any
officer elected or appointed by the directors may be removed at any time, with or without
cause, by Resolution of Directors. Any vacancy occurring in any office of the Company may be
filled by Resolution of Directors.

The directors may, by Resolution of Directors, appoint any person, including a person who is a
director, to be an agent of the Company.

An agent of the Company shall have such powers and authority of the directors, including the
power and authority to affix the Seal, as are set forth in the Articles or in the Resolution of
Directors appointing the agent, except that no agent has any power or autharity with respect to
the following:

(a) the Proscribed Powers;
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(b) to change the registered office or agent;
(c) to fix emoluments of directors; or

(d) to authorise the Company to continue as a company incorporated under the laws of a
jurisdiction outside the British Virgin Islands.

The Resolution of Directors appointing an agent may authorise the agent to appoint one or
more substitutes or delegates to exercise some or all of the powers conferred on the agent by
the Company.

The directors may remove an agent appointed by the Company and may revoke or vary a power
conferred on him.

CONFLICT OF INTERESTS

A director of the Company shall, forthwith after becoming aware of the fact that he is interested
in a transaction entered into or to be entered into by the Company, disclose the interest to all
other directors of the Company.

For the purposes of Regulation 14.1, a disclosure to all other directors to the effect that a
director is a member, director or officer of another named entity or has a fiduciary relationship
with respect to the entity or a named individual and is to be regarded as interested in any
transaction which may, after the date of the entry into the transaction or disclosure of the
interest, be entered into with that entity or individual, is a sufficient disclosure of interest in
relation to that transaction.

A director of the Company who is interested in a transaction entered into or to be entered into
by the Company may:

(a) vote on a matter relating to the transaction;

(b) attend a meeting of directors at which a matter relating to the transaction arises and be
included among the directors present at the meeting for the purposes of a quorum; and

(c) sign a document on behalf of the Company, or do any other thing in his capacity as a
director, that relates to the transaction,

and, subject to compliance with the Act shall not, by reason of his office be accountable to the
Company for any benefit which he derives from such transaction and no such transaction shall
be liable to be avoided on the grounds of any such interest or benefit.

INDEMNIFICATION

Subject to the limitations hereinafter provided the Company shall indemnify against all
expenses, including legal fees, and against all judgments, fines and amounts paid in settlement
and reasonably incurred in connection with legal, administrative or investigative proceedings
any person who:
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(a) is or was a party or is threatened to be made a party to any threatened, pending or
completed proceedings, whether civil, criminal, administrative or investigative, by
reason of the fact that the person is or was a director of the Company; or

(b) is or was, at the request of the Company, serving as a director of, or in any other
capacity is or was acting for, another body corporate or a partnership, joint venture,
trust or other enterprise.

The indemnity in Regulation 15.1 only applies if the person acted honestly and in good faith with
a view to the best interests of the Company and, in the case of criminal proceedings, the person
had no reasonable cause to believe that their conduct was unlawful.

For the purposes of Regulation 15.2 and without limitation, a director acts in the best interests
of the Company if he acts in the best interests of the Company’s parent in the circumstances
specified in Regulation 10.3.

The decision of the directors as to whether the person acted honestly and in good faith and with
a view to the best interests of the Company and as to whether the person had no reasonable
cause to believe that his conduct was unlawful is, in the absence of fraud, sufficient for the
purposes of the Articles, unless a question of law is involved.

The termination of any proceedings by any judgment, order, settlement, conviction or the
entering of a nolle prosequi does not, by itself, create a presumption that the person did not act
honestly and in good faith and with a view to the best interests of the Company or that the
person had reasonable cause to believe that his conduct was unlawful.

Expenses, including legal fees, incurred by a director in defending any legal, administrative or
investigative proceedings may be paid by the Company in advance of the final disposition of
such proceedings upon receipt of an undertaking by or an behalf of the director to repay the
amount if it shall ultimately be determined that the director is not entitled to be indemnified by
the Company in accordance with Regulation 15.1.

Expenses, including legal fees, incurred by a former director in defending any legal,
administrative or investigative proceedings may bhe paid by the Company in advance of the final
disposition of such proceedings upon receipt of an undertaking by or on behalf of the former
director to repay the amount if it shall ultimately be determined that the former director is not
entitled to be indemnified by the Company in accordance with Regulation 15.1 and upon such
terms and conditions, if any, as the Company deems appropriate.

The indemnification and advancement of expenses provided by, or granted pursuant to, this
section is not exclusive of any other rights to which the person seeking indemnification or
advancement of expenses may be entitled under any agreement, Resolution of Shareholders,
resolution of disinterested directors or otherwise, both as to acting in the person’s official
capacity and as to acting in another capacity while serving as a director of the Company.

If a person referred to in Regulation 15.1 has been successful in defence of any proceedings
referred to in Regulation 15.1, the person is entitled to be indemnified against all expenses,
including legal fees, and against all judgments, fines and amounts paid in settlement and
reasonably incurred by the person in connection with the proceedings.
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The Company may purchase and maintain insurance in relation to any person who is or was a
director, officer or liquidator of the Company, or who at the request of the Company is or was
serving as a director, officer or liquidator of, or in any other capacity is or was acting for, another
body corporate or a partnership, joint venture, trust or other enterprise, against any liability
asserted against the person and incurred by the person in that capacity, whether or not the
Company has or would have had the power to indemnify the person against the liability as
provided in the Articles.

CORPORATE RECORDS

The Company shall keep the following documents at the office of its registered agent:

(a) the Memorandum and the Articles;

{b) the register of members, or a copy of the register of members;

(c) the register of directors, or a copy of the register of directors; and

(d) copies of all notices and other documents filed by the Company with the Registrar in the

previous 10 years.

Until the directors determine otherwise by Resolution of Directors the Company shall keep the
original register of members and original register of directors at the office of its registered
agent.

If the Company maintains only a copy of the register of members or a copy of the register of
directors at the office of its registered agent, it shall:

(a) within 15 days of any change in either register, notify the registered agent in writing of
the change; and

(b) provide the registered agent with a written record of the physical address of the place or
places at which the original register of members or the original register of directors is
kept.

The Company shall keep the following records at the office of its registered agent or at such
other place or places, within or outside the British Virgin Islands, as the directors may
determine:

(a) minutes of meetings and Resolutions of Shareholders and classes of Shareholders; and
(b) minutes of meetings and Resolutions of Directors and committees of directors.

Where any original records referred to in this Regulation are maintained other than at the office
of the registered agent of the Company, and the place at which the original records is changed,

the Company shall provide the registered agent with the physical address of the new location of
the records of the Company within 14 days of the change of location.
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19

19.1

19.2

The records kept by the Company under this Regulation shall be in written form or either wholly
or partly as electronic records complying with the requirements of the Electronic Transactions
Act 2001 as from time to time amended or re-enacted.

SEAL

The Company shall have a Seal an impression of which shall be kept at the office of the
registered agent of the Company. The Company may have more than one Seal and references
herein to the Seal shall be references to every Seal which shall have been duly adopted by
Resolution of Directors. The directors shall provide for the safe custody of the Seal and for an
imprint thereof to be kept at the registered office. Except as otherwise expressly provided
herein the Seal when affixed to any written instrument shall be witnessed and attested to by the
signature of any one director or other person so authorised from time to time by Resolution of
Directors. Such authorisation may be before or after the Seal is affixed, may be general or
specific and may refer to any number of sealings. The directors may provide for a facsimile of
the Seal and of the signature of any director or authorised person which may be reproduced by
printing or other means on any instrument and it shall have the same force and validity as if the
Seal had been affixed to such instrument and the same had been attested to as hereinbefore
described.

DISTRIBUTIONS BY WAY OF DIVIDEND

The directors of the Company may, by Resolution of Directors, authorise a distribution by way of
dividend at a time and of an amount they think fit if they are satisfied, on reasonable grounds,
that, immediately after the distribution, the value of the Company’s assets will exceed its
liabilities and the Company will be able to pay its debts as they fall due.

Dividends may be paid in money, shares, or other property.

Notice of any dividend that may have been declared shall be given to each Shareholder as
specified in Regulation 20 and all dividends unclaimed for 3 years after having been declared
may be forfeited by Resolution of Directors for the benefit of the Company.

No dividend shall bear interest as against the Company and no dividend shall be paid on treasury
shares.

ACCOUNTS AND AUDIT

The Company shall keep records and underlying documentation that are sufficient to show and
explain the Company’s transactions and that will, at any time, enable the financial position of
the Company to be determined with reasonable accuracy.

The records and underlying documentation of the Company shall be kept at the office of its
registered agent or at such other place or places, within or outside the British Virgin Islands, as
the directors may determine and if the records and underlying documentation are kept in a
location other than the office of the registered agent, the Company shall provide the registered
agent with a written record of:
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{a) the physical address of the place at which the records and underlying documentation
are kept; and

(b) the name of the person who maintains and controls the Company’s records and
underlying documentation.

19.3  If the location at which the records and underlying documentation are kept or the name of the
person who maintains and controls the records and underlying documentation changes, the
Company shall, within 14 days of the change provide its registered agent with:

(a) the physical address of the new location at which the records and underlying
documentation are kept; and

(b) the name of the new person who maintains and controls the Company’s records and
underlying documentation.

19.4  The Company may by Resolution of Shareholders call for the directors to prepare periodically
and make available a profit and loss account and a balance sheet. The profit and loss account
and balance sheet shall be drawn up so as to give respectively a true and fair view of the profit
and loss of the Company for a financial period and a true and fair view of the assets and
liabilities of the Company as at the end of a financial period.

19.5 The Company may by Resolution of Shareholders call for the accounts to be examined by
auditors.

19.6  The first auditors shall be appointed by Resolution of Directors; subsequent auditors shall be
appointed by Resolution of Shareholders or by Resolution of Directors.

19.7 The auditors may be Shareholders, but no director or other officer shall be eligible to be an
auditor of the Company during their continuance in office.

19.8 The remuneration of the auditors of the Company may be fixed by Resolution of Directors.

19.9 The auditors shall examine each profit and loss account and balance sheet required to be laid
before a meeting of the Shareholders or otherwise given to Shareholders and shall state in a
written report whether or not:

(a) in their opinion the profit and loss account and balance sheet give a true and fair view
respectively of the profit and loss for the period covered by the accounts, and of the
assets and liabilities of the Company at the end of that period; and

(b) all the information and explanations required by the auditors have been obtained.

19.10 The report of the auditors shall be annexed to the accounts and shall be read at the meeting of
Shareholders at which the accounts are laid before the Company or shall be otherwise given to
the Shareholders.

19.11 Every auditor of the Company shall have a right of access at all times to the books of account
and vouchers of the Company, and shall be entitled to require from the directors and officers of
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21.4

the Company such information and explanations as he thinks necessary for the performance of
the duties of the auditors.

The auditors of the Company shall be entitled to receive notice of, and to attend any meetings
of Shareholders at which the Company’s profit and loss account and balance sheet are to be
presented.

NOTICES

Any notice, information or written statement to be given by the Company to Shareholders shall
be in writing and may be given by personal service, mail, courier, email, or fax to such
Shareholder’s address as shown in the register of members or to such Shareholder’s email
address or fax number as notified by the Shareholder to the Company in writing from time to
time.

Any summons, notice, order, document, process, information or written statement to be served
on the Company may be served by leaving it, or by sending it by registered mail addressed to the
Company, at its registered office, or by leaving it with, or by sending it by registered mail
addressed to the Company at the offices of the registered agent of the Company.

Where a notice is sent by post, service of the notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing notice, and shall be deemed to be received
on the fifth business day following the day on which the notice was posted. Where a notice is
sent by fax or email, notice shall be deemed to be effected by transmitting the email or fax to
the address or number provided by the intended recipient and service of the notice shall be
deemed to have been received on the same day that it was transmitted.

MERGERS, CONSOLIDATIONS AND ARRANGEMENTS

Any plan of merger, consolidation or arrangement involving the Company shall require such
approval of Shareholders as is prescribed by the Act (which, as at the date of adoption of these
Articles, requires the approval of a majority in number of shareholders representing at least 50%
of the votes cast at a meeting of Shareholders or by a resolution consented to in writing by a
majority of the votes of the Shares entitled to vote therean).

The provisions of Part IX of the Act relating to the compulsory acquisition of shares of minority
shareholders (which, as at the date of adoption of these Articles, permits a person who has
acquired at least 90% of the votes of the outstanding Shares entitled to vote and 90% of the
votes of each class of outstanding Shares entitled to vote to compulsorily acquire the remaining
Shares) shall apply to the Company.

For the avoidance of doubt, the approval thresholds prescribed by the Act for mergers,
consolidations and arrangements shall apply to the Company notwithstanding any different
threshold that may otherwise apply to a Resolution of Shareholders under these Articles or the
Memorandum.

Any Shareholder who is dissatisfied with the terms of a merger, consolidation or arrangement

may exercise such rights (including, without limitation, the right to payment of the fair value of
the Shareholder’s Shares) as may be conferred by section 179 of the Act.
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SWISS TAKEOVER LAW - OPTING OUT

Whilst the Company's Shares remain listed on the SIX Swiss Exchange or another Swiss exchange
at least partly, the Company and its shareholders acknowledge that it is subject to Swiss
takeover law.

The acquirer of Shares of the Company is not obliged to make a public offer pursuant to article
135 and 163 of the Federal Act on Financial Market Infrastructures and Market Conduct in
Securities and Derivatives Trading.

If the Company’s Shares are fully de-listed from the SIX Swiss Exchange and no listing on another
Swiss exchange occurs in lieu thereof, this Regulation shall cease to have effect.

VOLUNTARY LIQUIDATION

Subject to the Act, the Company may by Resolution of Shareholders appoint an eligible
individual as voluntary liquidator alone or jointly with one or more other voluntary liquidators.

CONTINUATION

The Company may by Resolution of Shareholders continue as a company incorporated under the
laws of a jurisdiction outside the British Virgin Islands in the manner provided under those laws.

Signed for ASCENTIUM (BVI) LTD of Craigmuir Chambers, Road Town, Tortola, VG 1110, British Virgin
Islands for the purpose of incorporating a BVI Business Company under the laws of the British Virgin
Islands on 17 June 2025:

Incorporator

Indira Ward-Lewis
Authorised Signatory
ASCENTIUM (BVI) LTD
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Invitation to the
Extraordinary General Meeting
of
WiSeKey International Holding Ltd

[September] [m] 2026, [m] p.m. Swiss time

Homburger AG
Prime Tower, Hardstrasse 201
8005 Zurich, Switzerland

Admittance: [m] p.m. Swiss time

Draft of June 24, 2026



Agenda Items

The board of directors (the Board or the Board of Directors) of WISeKey International Holding Ltd (the
Company or WiSeKey CH) submits the following agenda item and proposal for resolution and approval by
the Company's shareholders at the Company's Extraordinary General Meeting (the EGM) to be held on [m],
2026, [m] p.m. Swiss time, [at the offices of Homburger AG, Prime Tower, Hardstrasse 201, 8005 Zurich,
Switzerland]:

Approval of (a) the Merger Agreement by and between WISeKey International Holding Ltd and
WiSeKey BVI, and (b) the Merger, as a result of which the Company will cease to exist and each
shareholder of WISeKey CH will become a shareholder of WiSeKey BVI upon the terms set forth in
the Merger Agreement.

Proposal of the Board of Directors: The Board of Directors proposes that the shareholders approve the
merger agreement (the Merger Agreement) dated June [m], 2026, by and between the Company and
WIiSeKey International Corp, a BV| business company limited by shares (company no. 2179417) with
registered office at Craigmuir Chambers, Road Town, Tortola, VG1110, British Virgin Islands (WISeKey
BVI), and the merger of WiSeKey CH with and into WISeKey BVI (the Merger) pursuant to the Merger
Agreement, article 3 et seq. of the Swiss Federal Act on Merger, Demerger, Transformation and Transfer
of Assets of October 3, 2003 (the Merger Act), articles 163b, 163c and 164 of the Swiss Federal Private
International Law Act (PILA) and the BVI Business Companies Act, Revised Edition 2020.

Explanation: Pursuant to article 18 para. 1 of the Swiss Merger Act, the shareholders of WISeKey CH
must approve the Merger Agreement at an extraordinary general meeting. The required voting majority is
two-thirds of the voting rights and an absolute majority of the nominal value of all WiSeKey CH registered
shares present or represented at the EGM. As a result of the Merger, WISeKey BVI will be the surviving
entity and WiSeKey CH will be dissolved without liquidation. As of the effective time of the Merger (the
Effective Time), each WISeKey CH share will be cancelled and each holder of WiSeKey CH shares or
American depositary shares (WISeKey CH ADSs) representing registered shares of WISeKey CH, each
with a par value of CHF 0.10 (WISeKey CH Class B Shares), will receive WiSeKey BVI shares as follows:

— Each holder of a WISeKey CH Class B Share will be entitled to receive, per share, at their timely
and valid election:

— one ordinary share of WISeKey BVI, with no par value, each of which carries one vating
right and entitles its holder to one dividend unit and one liquidation unit per share (the
WiSeKey BVI Ordinary Shares); or

— ten Class B Shares of WISeKey BVI, with no par value, each of which entitles its holder to
ten voting rights and to one- tenth of one dividend unit and one-tenth of one liquidation unit
per share (the WISeKey BVI Class B Shares), subject to the WISeKey BVI Class B Share
Cap and proration mechanics as further described below and in the Merger Agreement
and the joint report prepared by the boards of directors of WISeKey CH and WISeKey BVI
pursuant to Article 14 of Merger Act, explaining and providing the rationale for the terms of
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the Merger, including in particular the legal and economic reasons for the exchange ratio
and the allocation mechanics in respect of WISeKey BV| Shares (the Merger Report).

Holders who do not make a valid and timely election will receive one WISeKey BVI Ordinary Share
per WiSeKey CH Class B Share.

Holders of WISeKey CH Class B Shares may make elections on a share-by-share basis, such that
a holder may elect to receive WISeKey BVI Ordinary Shares in respect of some of its WISeKey CH
Class B Shares and WISeKey BVI Class B Shares in respect of other WISeKey CH Class B Shares.

WISeKey BVI Class B Shares carry ten times the voting rights of WISeKey BVI Ordinary Shares,
but the dividend and liquidation rights per such share are only one tenth of the dividend rights of
WiSeKey BVI Ordinary Shares. This structure is intended to mirror the original split be-tween
WISeKey CH Class A Shares and WISeKey CH Class B Shares, where, at the inception of
WISeKey CH, WISeKey Class A Shares had ten times the voting power relative to the invest-ment
made at the time.

By providing this election right, the Merger allows holders of WiSeKey CH Class B Shares to
increase their voting power in the new structure if they so choose, in exchange for a reduction in
dividend rights commensurate with the increase in voting power. The ability for holders of WISeKey
CH Class B Shares to elect to receive WISeKey BVI Class B Shares with higher voting rights but
lower dividend and liguidation rights is designed to preserve the balance between economic and
governance rights that existed in WISeKey CH, and to ensure that shareholders can choose the
class of shares that best reflects their preferences for voting power versus economic return.

Under WISeKey BVI's memorandum and articles of association effective as of the Effective Time,
each holder of WISeKey BVI Class B Shares will have the right to exchange ten (10) WiSeKey BVI
Class B Shares for one (1) WiSeKey BVI Ordinary Share.

If WiSeKey CH Class B shareholders electing to receive WiSeKey BVI Class B Shares would
collectively hold more than 49.999999% of WISeKey BVI's voting rights (excluding Class F Shares
(as defined below)), their allocation will be capped at this percentage. Each shareholder will receive
a proportionate share of the capped amount. Fractional entitlements to WISeKey BVI Class B
Shares will be rounded down to the next whole multiple of ten WISeKey BVI Class B Shares. Any
entitlements to WiISeKey BVI Class B Shares that are not satisfied as a result of proration and
rounding will be satisfied in WISeKey BVI Ordinary Shares and WiSeKey BVI Class F Shares.

Each holder of a registered share of WISeKey CH, each with a par value of CHF 0.01 (the WISeKey
CH Class A Shares) will be entitled to receive, per share, at their election:

— one Class F Share of WISeKey BVI, with no par value, representing in the aggregate an
adjustable number of voting rights defined as (i) 49.999999% of the voting rights of all
outstanding WISeKey BVI Shares entitled to vote at a given meeting of the shareholders,
minus (ii) the voting rights of all WISeKey BVI Class B Shares and WISeKey BVI Ordinary
Shares held by the holder(s) of WISeKey BVI Class F Share(s) entitled to vote on the
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matter, if any, each of which entitles its holder to one-tenth of a dividend unit and one-tenth
of a liquidation unit per share (the WiSeKey BVI Class F Shares, and the WISeKey BVI
Ordinary Shares, the WiSeKey BVI Class B Shares and the WISeKey BVI Class F Shares
collectively the WiSeKey BVI Shares); or

— one WISeKey BVI Class B Share, subject to the WISeKey BVI Class B Share Cap and

proration mechanics described above and in the Merger Agreement.

Holders who do not make a valid and timely election will receive one WiSeKey BVI Class F Share
per WISeKey CH Class A Share.

Each holder of a WISeKey CH American Depositary Shares, each WISeKey CH American De-
positary Share representing the right to receive one-half of one WiSeKey CH Class B Share (the
WiSeKey CH ADS), will receive one-half of one WISeKey BVI Ordinary Share per WISeKey CH
ADS held at the Effective Time.

WISeKey CH ADS holders will not be entitled to elect to receive WiSeKey BVI Class B Shares.
WISeKey CH ADS holders who wish to elect to receive WISeKey BVI Class B Shares must cancel

their WISeKey CH ADSs, pay applicable fees, and become registered holders of the underlying
WISeKey CH Class B Shares prior to the applicable election cut-off date.

WISeKey BVI Ordinary Shares are expected to be listed on Nasdaqg Global Market (Nasdaq) and on the
SIX Swiss Exchange (SIX) (in a primary listing) following the Effective Time.

WISeKey CH ADSs will be delisted from Nasdaq and WISeKey CH Class B Shares will be delisted from
SIX upon completion of the Merger.

The Merger is subject to the satisfaction of certain closing conditions, including, among others:

(A)

(B)

(E)

Approval by the requisite shareholder vote at the EGM, as described above;

Completion of creditor calls and receipt of the statutory auditor's confirmation pursuant to the
Merger Act and PILA, all as further described in the Merger Agreement and the Merger Report;

the U.S. Securities and Exchange Commission declaring the U.S. Registration Statement
(including a prospectus) on Form F-4 of WISeKey BVI (the Registration Statement) effective;

Authorization for (primary) listing of WISeKey BVI Ordinary Shares an Nasdaq and SIX and
delisting of WISeKey CH ADSs and WISeKey CH Class B Shares from Nasdag and SIX;

respectively;

Eligibility of WiSeKey BVI shares for the DTC and SIX SIS book-entry systems;
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(F) Confirmation from the Swiss Takeover Board that WISeKey CH's existing opting-out from Swiss
mandatory public tender offer rules will continue to apply following the Merger as a result of an
identical provision in WISeKey BVI's memorandum and articles of association; and

(G) Receipt of the relevant confirmations from the competent Swiss tax authorities.

We currently expect to make available to WISeKey CH shareholders, in accordance with Article 16 of the
Merger Act, copies of the Merger Agreement (including the statutory standalone financial statements of
WiSeKey CH as of and for the period ended December 31, 2025 (including the merger balance sheet (the
Merger Balance Sheet)) and the accompanying Merger Report, the auditor report on the Merger
Agreement issued by Berney Associés Audit SA (the Auditor Report), the Merger Report and the Merger
Balance Sheet, as well as the statutory standalone and consolidated financial statements of WISeKey CH
for the past three financial years (2025, 2024 and 2023) in mid-August 2026, shortly after the declaration
of effectiveness of the Registration Statement. However, the actual timing of making such documents
available may be delayed due to circumstances beyond the control of WISeKey CH, including but not limited
to delays in the SEC review process, the declaration of effectiveness of the Registration Statement, the
completion of the audit of the statutory standalone financial statements, or other regulatory or administrative
requirements. There can be no assurance that such documents will be made available on the expected
timeline.

The Company currently anticipates completing the Merger shortly after the EGM, subject to the satisfaction
of all conditions precedent to the completion of the Merger.

Recommendation: The Board of Directors recommends you vote "FOR" this proposal.
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Organizational Information

Right to Participate and Vote | Admission Cards
After returning the enclosed registration and authorization form (the Registration and Authorization
Form), shareholders will receive an admission card and voting material.

Shareholders recorded in the Company’s share register with voting rights as at [m], 2026 (the Record Date)
will be entitled to participate in, and vote at, the EGM. No registrations and de-registrations of registered
shares will be made in the share register from the close of business on [u], 2026 at [m] p.m. CEST to the
opening of business on the day following the EGM.

Shareholders who sold their shares prior to the Record Date will not be able to attend and vote at the EGM.
Shareholders who purchase shares between the Record Date and the conclusion of the EGM will not be
able to attend the EGM and vote those shares at the EGM.

Appointment of Proxy & Independent Proxy

A shareholder recorded in the Company's share register with voting rights as at the Record Date and
therefore entitled to participate in, and vote at, the EGM may give written proxy for the EGM to a third party
(who need not be a shareholder). Proxy holders will only be admitted to the EGM upon presentation of a
valid admission card, a duly executed proxy and proper identification.

Atthe 2026 Annual General Meeting, the law firm Anwaltskanzlei Keller AG, Spliigenstrasse 8, 8027 Zurich,
Switzerland, was elected as Independent Proxy for a term expiring upon completion of the 2027 General
Meeting. Shareholders who want to exercise their voting rights through the Independent Proxy must
authorize the Independent Proxy to do so on their behalf at the Extraordinary General Meeting.
Shareholders may instruct the Independent Proxy by post by returning the Registration and Authorization
Form to the address indicated on such form or electronically. Electronic voting instructions may be given
by accessing the website [https://www.gvote.ch] and then following the guidance being displayed on the
computer screen. The personal access data required for registration can be found on the Registration and
Authorization Form. Instructions can be given electronically to the Independent Proxy until [m], 2026;
[m] p.m. CEST.

Instructions to the Independent Proxy

Shares of holders who have voted electronically or timely submitted a properly executed Registration and
Authorization Form by post and specifically indicated their votes will be voted by the Independent Proxy as
indicated. Holders of shares who have voted electronically or timely submitted a properly executed
Registration and Authorization Form by post but have not specifically indicated their votes, instruct the
Independent Proxy to vote in accordance with the recommendations of the Board of Directors with regard
to the items specified in the invitation to the Extraordinary General Meeting.

If any modifications to agenda items or proposals identified in the invitation to the Extraordinary General

Meeting or other matters on which voting is permissible under Swiss law are properly presented at the
Extraordinary General Meeting for consideration, you instruct the Independent Proxy, in the absence of
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other specific instructions, to vote in accordance with the recommendations of the Board of Directors. As
of the date of this publication, the Board of Directors is not aware of any such madifications or other matters
proposed to come before the Extraordinary General Meeting.

The completed Registration and Authorization Forms may be sent by post to:

Computershare Schweiz AG
WISeKey International Holding Ltd
Postfach

4601 Olten

Switzerland

We urge you to return your Registration and Authorization Form or to submit instructions to the Independent
Proxy electronically as soon as reasonably possible. All Registration and Authorizations Forms submitted
by post must be received no later than on [m], [m], 2026. Please do not mail the Registration and
Authorization Form if you choose to give your instructions to the Independent Proxy electronically.

Merger Documentation

Pursuant to Article 16 of the Merger Act, copies of the following documents will be made available for
inspection at the Company's registered office, General-Guisan-Strasse 6, 6300 Zug, Switzerland, and on
the Company's website (https://www.wisekey.com/company/investors/financial-reports/), no later than 30
calendar days prior to the EGM:

— the Merger Agreement;
— the Merger Report;
— the Audit Report;

— the statutory standalone and consolidated financial statements of WISeKey CH (including the
Merger Balance Sheet) for each of the three most recent financial years (2025, 2024 and 2023);
and

— the proposed memorandum and articles of association of WISeKey BVI.

Upon availability of the above documents, the Company will publish a press release and make a
corresponding announcement in the Swiss Official Gazette of Commerce (Schweizerisches
Handelsamtsblatt, SHAB).

Copies of these materials may also be obtained free of charge by contacting our Corporate Secretary at
our registered office, General-Guisan-Strasse 6, 6300 Zug, Switzerland, telephone number +41 (0)22 594
30 00.

Zug, June [m], 2026
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WiSeKey International Holding Ltd
For the Board of Directors

The Chairman
Carlos Moreira
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