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Introduction

On June 26, 2026, WISeKey International Holding Ltd, Zug, Switzerland (WISeKey CH) and
its wholly-owned subsidiary WiSeKey International Corp., a BV| business company registerad in
Tortola, British Virgin Islands {WiSeKey BVI), entered intc a Merger Agreement ({the Merger
Agreement) to effect a cross-border merger by absorption (the Merger) pursuant to articles 3 et
seq. of the Swiss Federal Merger Act {the Merger Act), articles 163b—164 of the Swiss Private
International Law Act (PILA) and the BV| Business Companies Act, Revisaed Edition 2020,

At the Effective Time of the Merger (as defined in the Glossary):
" all assets and liabilities of WISeKey CH will transfer by operation of law to WlSeKey BVI;
B WiSeKey CH will be dissolved without liquidation;

B WISeKey BVI will also assume all share option and other equity incentive plans, together
with the related award agreements that had previously been sponsored by WiSeKey CH.
WiSeKey BV will amend such plans and agreements in order to permit the issuance or delivery
of WiSeKey BV| Shares thereunder, rather than W\SeKey CH Shares;

®  each WiSeKey CH shareholder will receive WiSeKey BVI Shares in the classes and num-
bers described in Section V below, in accordance with the exchange ratio and procedures set
forth in the Merger Agreement and as further detailed in Section IV below and in the Form F-4
registration statement, including the prospectus (the Registration Statement), filed by WiSeKey
BV with the U.S. Securities and Exchange Commission (the SEC);

" all issued WISeKey CH Shares {including shares held in treasury by WiSeKey CH or one
of its affiliates) will be cancellad;

® \WiSeKey BVI will redeem and cancel, for no consideration, all of the W(SeKey Ordinary
Shares issued and outstanding as of immediately prior fo the Effective Time, thus ensuring that
the share ownership of WiSeKey BVI is equivalent to the share ownership of WISeKey CH im-
mediately prior to the Merger {not considering the WiSeKey CH Shares held by WiSeKey CH or
any of its subsidiaries);

= WISeKey BVI will become the listed parent of the WiSeKey group with a listing of the
WiSeKey BVI Crdinary Shares on Nasdag (symbaol "WKEY"). WiSekey BVI will continue to have
a primary listing of the WiSekey BYI| Ordinary Shares on the SIX Swiss Exchange so Swiss-
resident shareholders can continue to trade on the 81X Swiss Exchange. As today, the other
classes of WISaeKey sharas will nat be listed and traded on a stock exchanga; and

" hecause WiSeKey BVI will continue o have its place of effective management in Geneva,
Switzerland, WiSeKey BV will be a tax resident in Geneva, Switzerland. As a Swiss tax residant,
WiSeKey BV| will be subject to Swiss corporate income tax on its worldwide income (except for
income that may be exempt under double tax treaties), will have to cormply with Swiss tax filing
and reporting requirements, including submitting annual tax returns and financial statements to
Swiss tax authorities, and dividends and interest paid by W(SeKey BV will continue to be subject
to Swiss withholding tax,

The Merger Agreement provides that the board of directors of WiSeKey CH (the WISeKey
CH Board} and the board of directors of WISeKey BVI (the WISeKey BVI Board) shall jointly
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issue and approve a merger repert {the Merger Report) pursuant to Article 14 of the Swiss Fed-
eral Act Regarding Mergers, Demergers, Transformations and Transfers of Assets (tha Merger
Act). This document constitutes the Merger Report approved by the WSeKey CH Board and the
WiSeKey BVI Board, includes the information required pursuant to Article 14 of the Merger Act,
and is intended to provide shareholdars with an overview of the terms, conditions, and conse-
guences of the Merger, partly incorporating by reference the information contained in the Regis-
tration Statement as filed with the SEC.

In this Merger Report, we sometimes refer to WiSeKey International Holding Ltd as "WISeKey
CH.""we," "us," or "our.” We refer to WISeKey BV, a newly formed BY| business company limited
by shares and direct subsidiary of WISeKey CH as "WI|SeKey BVI". We also refer to WiSeKey
CH prior to the Merger and WiSeKey BV following the Merger as "WiSeKey".

Glossary

In this Merger Report, the terms set out below have the following meaning:

|—Term Meaning .‘
ADS(s) American Depositary Share(s).
Articles of Merger & legal document governed by BV law, executed by WiSeKey CH
and WISeKey BV to implement the Merger under BV laws, together
L'u_wuritl’vl other required documents,
Berney Berney Associes Audit SA, the licensed audit expert who will review
the Merger Agreement, this Merger Report and the Merger Balance
Sheet in accordance with the requirements of Article 15 Merger Act.
Board —‘ The board of directors of WISeKey CH, ]
BV The British Virgin Islands.
BVI Act The BV Business Companies Act, Revised Edition 2020, )

BVI Registry of Cor- | The registry maintained by the Financial Services Commission of th;{
porate Affairs British Virgin Islands responsible for the incorporation, registration
and regulation of companies in the British Virgin |slands,

‘T::ertiflcate of Merger | A certificate issued by the Registrar, serving as conclusive evidence
\» that all requirements of the BV Act relating to the Merger have been
met.

Commercial Register | The commercial register of the Canton of Zug, Switzarland,

Effective Time The date on which the Merger becomes effective, specifically when;

1; The Merger is entered in the daily ledger of the Commercial
Register and approved by the Swiss Federal Commercial
Register Office; and

2, The BVI Registry of Corporate Affairs registers the Articles of
Merger and Plan of Merger, and issues the Certificate of Mer-
ger.

| EGM Extraordinary General Meeting.
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‘ Term

I Meaning !

—

Exchange Ratio

The ratio used to exchange WiSeKey CH Shares and WiSeKey CH
ADSs for WiSeKey BVI Shares in the Merger (other than WlSeKey
CH Shares and ADSs held by WiSeKey CH, which will be cancelled
as a result of the Merger).

At the Effactive Time:

. Each WISeKey CH Class B Share — 1 WISeKey BV Ordinary
Share {or, subject to the shareholders' timely and valid elec-
tion, 10 WiSeKey BVI Class B Shares, subject to the WISeKey
BWI Class B Share Cap)

. Each WISeKey CH Class A Share — 1 WISeKey BVI Class F
Share (or, subject to the sharehclders' timely and valid elec-
tion, 1 WiSeKey BV| Class B Share, subject to the WISeKey
BV| Class B Share Cap)

. Each WISeKey CH ADS — 0.5 WISeKey BVI Ordinary Share

Merger

The statutory merger by absorption of WiSeKey CH into WISeKey
BYl, governed by the Merger Act (Switzerland) and the BV| Act,
WiSeKey BV| will be the surviving entity, and WISeKey CH will be
dissolved without liquidation. The Merger changes WISeKey CH's ju-
risdiction of incorporation from Bwitzerland to the BVI, while the
group’s operational headquarters will remain in Switzerland.

Merger Act

The Swiss Federal Act on Merger, Demerger, Transformation anﬂ_
Transfer of Assets of October 3, 2003, as amended.

Merger Agreement

The agreement by and between WISeKey CH and WiSeKey BVI
dated June 26, 2026 and approved by the shareholders of W|SeKey
CH at the EGM that governs and the completion of which effects the
Mergar.

Merger Considera-

The number and class of WiSeKey BVI Shares allotted to WISeKey_
CH shareholders based on the Exchange Ratio.

tion
 tie

Nasdagq

Nasdaqg Global Market.

PILA

Swiss Federal Private International Law Act of December 18, 1987,
as amended,

Plan of Merger

A BVI law-governed document executed by WiSeKey CH and
WiSeKey BVI to implement the Merger under BVI laws, together with
other required documents.

Registration State-
ment

The U.S. registration statement (including a prospectus) filed with the

SEC by WISeKey BVI on Form F4,
—"

SEC

U.S. Securities and Exchange Commissian.

SIX

SIX Swiss Exchange Ltd,

Swiss Exchange
Agent

Bank Reyl, REYL & Cie S5A, Rue du Rhone 4, 1204 Geneva, Swit-
zerland, or another bank or financial institution jointly appointed by
the WiSeKey CH Board and the WISeKey BVI Board prior to the
completion of the Merger to serve as exchange agent.
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|. Term

Meaning

This exchange agent will be responsible for:

{1} Facilitating the exchange of certificates or book-gntry shares
representing the relevant class of W|SeKey CH Shares for
the corresponding class of WISeKey BYI Shares in accord-
ance with the Exchange Ratio; and

(2) Implementing the procedures for this exchange as detailad
in the Agreement, including the distribution of the relevant
class of WiSekey BVI Shares to holdars of WiSeKey CH
Shares,

WiSeKey BVI

WiSeKey BVI Board

WiSeKey International Corp, the direct, wholly owned subsidiary ‘::uf1
WiSeKey CH that will become the new parent holding company of
the WiSeKey group following the Merger,

The board of directors of WiSeKey BWI.

WiSeKey BVI Class B
Share(s)

| jdend unit and one-tenth of one liguidation unit per share,

The Class B Shares of WJSeKey BV, with no par value, each af
which entitles its holder to ten voting rights and one-tenth of one div-

Share Cap

wWiSeKey BVl Class B | if WiSeKey CH Class B shareholders electing to receive WISEK;}T

BV Class B Shares would collectively hold more than 49,999999%
of WISeKey BVI's voting rights (excluding Class F Shares), their al-
location will be capped at this percentage. Each shareholder will re-
ceive a proportionate share of the capped amount. Fractional entitle-
ments to WiSeKey BVI Class B Shares will be rounded down to the
next whole multiple of ten WISeKey BVI Class B Share. Any entitle-
ments to WiSeKey BV| Class B Shares that are not satisfied as a
result of proration and rounding will be satisfied in WISeKey BVI Or-
dinary Shares and W|SekKey Class F Shares.

WiSeKey BVI Class F
Share(s}

Class F Shares of WISeKey BVI, with no par value. In aggregate,
these represent an adjustable number of voting rights equal to
49.899999% of all cutstanding voting rights, minus any voting rights
of WiSeKey BV Class B Shares and WISeKey BV| Ordinary Shares
held by W|Sekey BV| Class F helders entitled to vote, Each Class F
Share entitles the holder to one-tenth of one dividend unit and one-

-

\EISEKE}; CH Buarr -

)‘ tenth of one liguidation unit per share.
WiSeKey BVI Ordi- Ordinary shares of WiSeKey BV|, with no par value, Each share car-
nary Shares ries one voling right and entitles the holder to one dividend unit and
one liquidation unit per share.
WiSeKey BVl Shares | Callectively refers to WiSeKey BV| Ordinary Shares, WISeKey BV|
Class B Shares, and W|SeKey BV| Class F Shares.
WiSeKey CH The current Swiss parent holding company, with registered office in

Zug, Canton of Zug (enterprise [0 CHE-143.782.707).
The board of directors of WISeKey CH.

WiSeKey CH ADSs

I

WisSeKey CH American Depositary Shares, each representing the
right to receive half (0.5) of one WiSeKey CH Class B Share. J
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\ Term Meaning | —_‘

| WiSeKey CH ADS The Bank of New York Mellon, as depositary bank for the WiSeKey |
Depositary CH ADSs,
WiSeKey CH Class A | Registered shares of W|SeKey CH, each with a nominal value of
Shares CHF 0.01 and dividend rights proportionate to their share of the total

nominal share capital.

WiSeKey CH Class B | Registered shares of WiSeKey CH, each with a nominal value of
Shares CHF 0.10 and dividend rights proportionate to their share of the total
nominal share capital,

\jlﬁei(ey CH Shares | Collectively refers to WISeKey CH Class A Shares and W|SeKey CH

Class B Shares,

Background, Purpose and Consequences of the Merger

Background and Effects of the Merger

WiSeKey CH, a Swiss company limited by shares, is the current parent holding company of
the WISeKey group, with its ordinary shares, i.e., the WISeKey Class B Shares, listed on the 51X
Swiss Exchange.

As of the date of this Merger Report, WiSeKey BYI, a business company incorporated under
the laws of the British Virgin Islands, is a wholly-owned direct subsidiary of WiSeKey CH. It has
been establishad for the purpose of effecting the cross-border merger described in this report. As
af the date of this Merger Report, WiSekey BYI has only nominal assets and liabilities and has
not conducted any business ather than in cannection with the Merger.

The Merger, if approved and completed, will have the effect of a change of the jurisdiction of
incorporation of WISeKey CH from Switzerland to the BVI, while the WiSeKey group's operational
headquarters will remain in Zug and Geneva, Switzerland, and its global aperations will continue
as befora.

The Board has determined, after careful consideration, that it is in the best interests of
WiSeKey CH and its shareholders to effect the reorganization and therefore to submit the pro-
posed Merger and Merger Agreament for approval by WiSeKey CH's shareholders at an extraor-
dinary general meeting of shareholders of WiSeKey CH (the EGM).

As a result of the Merger:

B All assets and liabilities of WISeKey CH will be transferred to and assumed by WiSeKey
BWI by operation of law;

B WiSekey CH will be dissolved without liquidation; however, because WiSeKeay BV will
cantinue to have its place of effective management in Geneva, Switzerland, WiSeKey BVI will be
a tax resident in Geneva, Switzerand. As a Swiss tax resident, WiSeKey BY| will be subject to
Swiss corporate income tax an its worldwide income (except for income that may be exempt
under double tax treaties), will have to comply with Swiss tax filing and reporting requirements,
including submitting annual tax returns and financial statements to Swiss tax authorities, and div-
idends and interest paid by WISeKey BV will continue to be subject to Swiss withholding tax,
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= WiSeKey BVI will redeem and cancel, for no consideration, all of the WiSeKey BV Ordi-
nary Shares issued and outstanding as of immediately prior to the Effective Tima, thus ensuring
that the share ownership of WiSeKey BYI is equivalent to the share ownership of WiSeKey CH
immediately prior to the Merger {not considering the WiSeKey CH Shares held by WiSeKey CH
or any of its subsidiaries);

" WiSeKey BVl will also assume all share option and other equity incentive plans, together
with the related award agreements that had previously been sponsored by WiSeKey CH.
WiSeKey BV| will amend such plans and agreements in order to permit the issuance or delivery
of the applicable class of WISeKey BVI Shares thereunder, rather than WiSeKey CH Shares;

® |n exchange for each WiSeKey CH Share held immediately prior to the Effective Time
(excluding WiSeKey CH Shares held by WiSeKey CH or any of its subsidiaries, which will not be
exchanged for WISeKey BV| Shares but be cancelled).

— each WISeKey CH Class B Share will be exchanged for one WiSeKey BVI Or-
dinary Share, unless its holder elects to receive ten WiSeKey BV Class B Share sub-
ject to the WiSeKey BVI Class B Share Cap.

WiSeKey BV Class B Shares carry ten times the voting rights of WiSeKey BVI
Ordinary Shares, but have only 1/10% of the dividend and liquidation rights of WiSeKey
BY| Ordinary Shares;

— each WISeKey CH Class A Share will be exchanged for one WiSeKey BYI
Class F Share, unless its holder elects to receive one Wi SeKey BYI Class B Share sub-
ject 1o the WiSeKey BV| Class B Share Cap.

WISeKey BVI Class F Shares represent in the aggregate an adjustabls number
of voting rights defined as {i) 49.999999% of the voting rights of all outstanding
WiSeKey BV| Shares entitled to vote at a given meeting of the shareholders, minus (ji)
the voting rights of all WISeKey BV 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 matter, if
any, each of which entitles its holder to one dividend unit per share;

B Each WISeKey CH ADS held by a holder as of the Effective Time, will be cancelled and
each holder of such cancealled WISeKey CH ADS will receive one-half of one WiSeKey BV Ordi-
nary Share. As a result, the WiSeKey ADS program will terminate;

®  The rights of holders of WISeKey CH Shares will no longer be gavernad by Swiss law but
by the laws of the BVI and by WiSeKay BVI's memorandum and articles of association; and

®  each WISeKey CH Share will be cancelled and will cease to exist;

WiSeKey BV will have the same board of directors that WISeKey CH is expectad to have at
the Effective Time, and W|SeKay CH's directors will carry their terms of office over to the WiSeKey
BV board of directars.

Further, as of the Effective Time, WlSeKey BV will procure that the officers of WiSeKey CH
immediately prior to the Effective Time shall have been appaointed as the officers of WiSeKey BV|
to hold the same or corresponding office after the Effactive Time of the Merger.
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WiSeKey BVI's headguarters will be in Geneva, Swilzerland. WISeKey BVI will therefore
maintain its presence in Switzerland and for tax purposes, be considered a Swiss resident com-
pany.

While changing the jurisdiction of incorporation of WiSeKey's publicly traded parent is ex-
pected to position WiSeKey BV to caplure the benefits described below under LILB, we believe
that the Merger should otherwise have no material impact on how W1SeKey BVI conducts its day-
to-day operations. Where W|SeKey BV| conducts its future operations for its customears will de-
pend on a variety of factors, including the worldwide demand for its services and the overall needs
of its business, independent of its legal domicile.

Reasans for the Merger

After careful consideration, the Board is recommending to shareholders that W|SeKey CH
change its domicile to the B! as a result of the Merger. We believe the move is in the best long-
term interest of the company and its shareholders,

The BVI Act—the corporate law that will be applicable to the governance and the rights of
shareholders in WiSeKey BV after completion of the Merger—provides a modern and flexible
legal framework for companies, including greater flexibility in structuring authorized shares, new
issuances, including hybrid instruments, distributions, and corporate governance.

This will facilitate the maintenance and evolution of WiSeKey BVI's multi-class share structure
(W1SeKey BV| Ordinary, WiSeKey BVI Class B, and W|SeKey BV| Class F Shares) and support
future equity financings, acquisitions, and employae incentive arrangerments.

The BV structure is also expected to reduce recurring regulatory and administrative costs
while preserving access to both U.S. and Swiss capital markets. Many international technology
companies listed an the Nasdagq are incorporated in the BV, and adopting a similar legal structure
is expected to enhance WISeKey's comparability with its peers and facilitate investment by global
instituticnal investors,

The Board has also considered the potential risks associated with the Merger, including the
costs of implementation, possible market uncertainty, and the transition to a new legal system.
After weighing these factors, the Board has unanimously concluded that the expected benefits of
the Merger outweigh the potential risks.

Although we expect that the Merger should provide us with the benefits described above, the
Board has also considered that the Merger will expose W(SeKey CH and its shareholders to some

risks:

B the risk that the potential benefits described above sought in the Merger may not be re-
alized,

" the possibility of uncertainty created by the Merger, and the change in our jurisdiction of
organization;

E  the fact that BV| corporate law imposes different and additional obligations on us and our
shareholders;

®  ihe fact that we expect to incur costs to complele the Merger;

B the diversion of management’s time and attention; and



= the fact that WiSeKey CH will likely forfeit a significant amount of capital contribution
reserves as a result of the Merger, thus reducing the amount exempt from Swiss dividing with-
holding in the event of a dividend distribution out of earnings.

The Board has considered hoth the potential advantages of, and the risks assaciated with,
the Merger and has unanimously approved the Merger Agreement and recommends that share-
holders vote to approve the Merger Agreement and the Merger.

Consequences of the Merger
Material Corporate Law Considerations

The Merger, if approved, will result in WiSeKey BVI serving as the publicly traded parent of
the WiSeKey group of companies, thereby effectively changing the place of incorporation of
WiSekey CH's publicly traded parent company from Switzerland to the BV, The place of effective
management will remain in Geneva, Switzerland.

After the Merger, current WiSeKey CH shareholders will continue to own an interest in a
parent company that will conduct, through its subsidiaries, the same businesses conducted by
WiSeKey CH prior to the Merger. The Merger will not dilute WISeKey CH shareholders' economic
interest in WISeKey CH, ie., overall, the dividend rights will remain unchanged compared to the
share structure of WiSeKey CH irnmediately prior 1o the Merger, unless a holder of WISeKey CH
Class B Shares elects to receive W|SeKey BVI Class B Shares, which carry ten times the voting
rights of WiSeKey BVI Ordinary Shares, but have only one-tenth of the dividend and liquidation
rights of WiISeKey BV| Ordinary Shares.

As a rasult of the Merger, WISeKey CH's qualifying capital contribution resarves recognized
by the Swiss Faderal Tax Administration {approximately USD 56.7 million), which enable the com-
pany to make dividend distributions that are exempt from the Swiss withholding tax, will be re-
duced to appraximately USD 18.3 million, as WiSekKey CH's losses will be offsat with part of
WiSeKey CH's qualifying capital contribution reserves. Upon completion of the Merger, we therae-
fore expect WiSeKey BVI to have qualifying capital contribution reserves in the amount of ap-
proximately USD 18.3 million,

mMany of the principal attributes of WiSekey CH Shares and WiSeKey BV Shares will be
similar. However, if the Marger is completed, the sharsholders' future rights under BY| corporate
law as a holder of WiSeKey BVI Shares will differ from their current rights under Swiss corporate
law as a holder of WISeKey CH Shares. The legal system governing corporations organized un-
der BV| taw differs from the legal system governing corporations organized under Swiss law. As
a result, we are unable o adopt gaverning documents for WiSeKey BV| that are identical to the
governing documents for WiSekKey CH. Notwithstanding the differences in the governing docu-
ments between W|SeKey BV| and WISeKey CH, we believe that BVI law and the proposed mem-
orandum and aricles of association of WiSeKey BV adequately safeguard the rights of share-
holders.

A copy of WiSeKey BVI's proposed memorandum and articles of association is included as
Annex 1 to this Merger Report.

We believe that these changes (1) either are required by BV law or otherwise result from
differences between the corporate laws of BVI and the corporate laws of Switzerand, or (2] relate
to the change of the jurisdiction of arganization of the publicly-traded parent of WiSeKey from
Switzerland to BVI
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The material differences between the governing documents for WiSekKey CH and WiSeKey
BV, and the changes in the rights of shareholders resulting from the Merger are summarized in
the Registration Statement, in the Seclion "Comparison of Righls of Shareholders.”

Material Securities Laws and Reporting Considerations

Upon completion of the Merger, WiSekeay BV will qualify as a "foreign private issuer,” as
WiSeKey CH currently does. Under U.S. securities laws, a foreign private issuer is a company
incorporated outside the United States that salisfies specific criteria regarding U.3. share owner-
ship and business contacts. As a foreign private issuer with securities listed on Nasdag, WSeKey
BW! will be required ta comply with U.S, federal securities laws and Nasdag's corporate govern-
ance standards. Howaver, it may benefit from certain exemptions or modified requirements com-
pared to domestic U5, issuers. Accordingly, WISeKey BVI will remain subject to the raporting
obligations of the LS. Securities Exchange Act of 1834, as amanded, the Sarbanes-Oxley Act,
the Dodd-Frank Act, and the relevant Nasdaq corporate governance rules, in each case as appli-
cable to foreign private issuers,

Post completion of the Merger, the WiSeKey BYI Ordinary Shares will continue to be listed
and traded on the SIX. As the listing maintained on the SIX will be a primary listing, WiSeKey BYI
will continue to be subject to certain SIX Exchange Regulation reporting requirements, such as
ad hoc and management transaction reporting and annual corporate governance reporting re-
guirements, including as regards compensation of the board of directors and executive manage-
ment.

Material Tax Considerations
Swiss Taxes

Swiss tax resident individual shareholders holding their WiSeKey CH Shares as private as-
sets (Privatvenndgen) will not be subject to any Swiss federal, cantonal and communal income
tax in connection with the Merger provided that W|SeKey BVI's equity that can be distributed to
Swiss individual shareholders without Swiss withhaolding and income tax consequences does not
exceed WISeKey CH's income and withholding tax free distributable equity (i.e., the sum of the
nomminal capital plus qualifying reserves from capital contributions (Kapitaleinlagereserven)) at the
time of the Merger. A gain or loss realized by them will be a tax-free private capital gain or a not
tax-deductible capital loss, as the case may be.

For the impact of the Merger on WISeKey CH's qualifying reserves from capital contributions,
please refer to Section 111.C.1.

L.S. Federal Income Taxes

Under U.8, federal income tax law, beneficial owners of WiSeKey CH ADSs or WiSeKey CH
Shares generally will not recognize gain or loss as a result of the exchange of their WiSekey CH
ADSs or WISeKey CH Shares for WISeKey BV| Ordinary Shares in the Merger.

BVl Taxes

The BVl is a tax neutral jurisdiction. Under BY| tax law, holders of WlSeKay CH Shares who
are neither tax resident nor ordinarily resident in BY| and who hawve not at any time had a branch
or agency in BV to which the holding of such shares is attributable will not be subject to tax as a
result of the Merger. There is no stamp duty payable on the transfer of shares of a BV company,
unless the BV| company owns {direclly or indirectly) land physically located in the BV (which is
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not the case for WiSekKey BVI) and is not expected to be the case in the future. Accordingly, no
stamp duty is likely to be levelled on a transfer of shares in a BVI company.

Because WiSeKey will cantinue to have its place of effective management in Geneva, Swit-
zerland, WiSeKey BVI will be a tax resident in Geneva, Switzerland.

For a more detailed description of the material tax consequences, please refer to the section
"Material Tax Considerations” contained in the U.S, Registration Statement.

Merger Agreement

Parties to the Merger Agreement
WiSeKey CH

WiSeKey CH is a company organized under the laws of Switzerland, with its registered office
located at General-Guisan-Strasse 8, 6300 Zug, Switzerland. Its management office in Switzer-
land is located at Avenue Louis-Casai 58, 1216 Cointrin, Switzerland.

WiSeKey CH is a Switzerland-based global cybersecurity and digital identity infrastructure
company. Through an integrated ecosystem—including semiconductors, Public Key Infrastruc-
ture {PKI), Al blockchain, loT, satellite communications, and post-quantum technologies—
WiSeKey secures digital identity for both peaple and objects and underpins the integrity of digital
trust. Its offerings are delivered through specialized subsidiaries, such as:

B SEALSQ Corp., focused on semiconductors, PKI, and post-quantum technology prad-
ucts;

" \W[SeSAT.Space, providing secure satellite~based connectivity for laT;
= W52 ART, a blockchain-based platform for trusted NFT transactions;

"  SEALCOIN AG, enabling machine-to-machine tokenized transactions across a decen-
tralized physical-internet netwark (DePIN);

B \W]5e|D, delivering digital identity, authentication, and document-signing services via its
Root of Trust (RoT) technalogy,

The company's core strength lies in its secure microprocessor chips, with an installed base
axceeding 1.5 billion units across loT sectors—including connected vehicles, smart cities, sen-
sors, anti-counterfeiting, and mobile devices—empowered by its cryptographically trusted Root
of Trust,

WiSeKey's strategic differentiation stems from its end-to-end, human-centric digital trust plat-
farm. It harnesses Al to analyze Big Data from its chips, enabling predictive analytics (a.9. equip-
ment failure forecasting), while its blockehain, identity and satellite technologies fortify secure
transactions across physical and virtual environments.

WiSeKey BVI

WiSeKey BV is a newly-formed BV| company limited by shares and is currently wholly owned
by WiSeKey CH, WiSeKey BVI has only nominal assets and capitalization, has no financial or
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operating histary of its own and has not engaged in any business or other activities other than in
connection with its formation, entry into the Marger Agreement and related transactions.

Pursuant to the Merger Agreement, WiSeKey CH will merge with and into WISeKey BV, with
WiSeKey BVI surviving the Merger and WiSeKey CH being dissclved without liquidation. The
principal offices of WiSeKey BV are located at Craigmuir Chambers, PO Box 71, Road Town,
Tortola, VG1110, British Virgin Islands, and the company number is 2173417,

WiSeKey BVI's place of effective management will remain in Switzerland at Avenue Louis-
Casai 58, 1216 Cointrin, Switzerland.

The Merger Agreement

The parties adopted the Merger Agreement according to which WiSeKey CH shall merge with
and into WiSeKey BV|, in accordance with the provisions of the Merger Agreement and as stipu-
lated by Article 3 et seq. of the Merger Act (o the extent applicable to a cross-border merger),
Articles 163k, 163c and 184 of tha PILA and the BV Act.

In the Merger Agreement, the parties have agreed that WiSeKay BVI will be the surviving
entity and WISeKey CH the absarbed entity, the latter being dissolved without liquidation. Further,
the parties have agreed that WiSeKey 8%l shall {i) accept all the assets of WiSeKey CH, (ii)
assume all of the liabilities of WiSeKey CH (with the effect that the respective obligees have a
right to enforce such fiabilities directly against WiSeKey BVI), (iil) reconstitute its board of directors
to match that of WiSeKey CH and (iv) issue WISeKey BV Shares to the shareholders of WiSeKey
CH for their WiSeKey CH Shares in accordance with the Exchange Ratio in consideration and
acceptance of all the assets and liabilities of WiSekKey CH. W SeKey BY| will further assume the
share incentive plans previously sponsored by W(SeKey CH.

WiSeKey BVI's place of effective management will remain in Switzerland.

At the Effective Time, WiSeKey BY| will issue WiSeKay BV Ordinary Shares, WiSekey BY|
Class B Shares and WiSekey BV Class F Shares as merger consideration in accordance with
the Exchange Ratio, as described in detail in Section V.

The term “Effective Time" refers to the date and time as of which the Merger becomes legally
effective, Please refer to the Glossary for a detailed explanation of that term.

If the Merger Agreement and the Marger are approved by the requisite vote of our sharehold-
ers (see below ~ Conditions to Completion of the Merger), and the other conditions to closing are
satisfied or waived, the Board will execute and file the Articles of Merger and the Plan of Merger
and raquest the BV| Registry of Corporate Affairs to issue the Certificate of Merger and submit
an application to effect the Merger with the Commercial Register by registration of the Merger in
the Commercial Register as soon as practicable fallowing approval of the Merger Agreement and
the Merger by the EGM. We currently anticipate completing the Merger in the third quarter of
2028,

A copy of the Merger Agreement is attached as Annex 3 and forms part of this Merger Report.

Merger Balance Sheet

According to the Merger Agreement, the Merger will take place on the basis of the balance
sheet contained in WiSeKey CH's audited statutory {non-consolidated) standalone financial state-
ments as of and for the period ended December 31, 2025, which is allached hereto as Annex 4
(such date the Balance Sheet Date, and such balance sheet the Merger Balance Sheet), As
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from the Balance Sheet Date, all acts and operations of W!SeKey CH shall be deemed 1o be
conducted for WiSeKey BVI's account.

Review of the Agreement, the Merger Report and the Merger Balance Sheet

The Board has appointed Berney Associes Audit SA (Berney), a licensed audit expert, to
review the Merger Agreement, this Merger Report and the Merger Balance Sheet in accordance
with the requirements of Article 15 Merger Act. The report of Berney, together with the Merger
Agreement, this Merger Report and the Merger Balance Sheet, will be available for inspection by
the shareholders at the registered office of WiSeKey CH, as stipulated in Article 16 Merger Act,
no later than 30 calendar days prior to the EGM. Shareholders may request copies of these doc-
uments free of charge.

Conditions to Completion of the Merger

The Merger will not be completed unless, among others, the following conditions are satisfied:

" the Merger Agreement is approved by the affirmative vote of at least two-thirds of the
WiSeKey CH Shares and the absolute majority of the nominal value of the WiSeKey CH Shares
present or represented in person or by proxy at tha EGM,

" WiSeKey CH has completed the creditors’ calls pursuant to Article 163b para. 3 of the
PILA and received a confirmatory report from a licensed audit expert pursuant to Arti-
cle 184 para. 1 of the PILA according to which:

— the claims of creditors of WiSeKey CH who have given notice of their claims
have been paid or security has been provided for such claims;

— the creditors who have given notice of their claims have consented to the dele-
tion of WiSeKey CH from the Commercial Register;

— the claims of the creditors of WISeKey CH are not compromised by the Merger,
ar

— thera were no creditors' notices in response to the creditors’ calls;
® any statutory, court or official prohibition to complete the Merger shall have expired or
been terminated, or, if not, failure to comply with the same will not have materially adverse con-

sequences for one or both of WiSeKey CH and WiSeKey BVI;

® the SEC has declared the Registration Statement effective, and no stop order with respect
thereto shall be in effect;

" the WiSeKey BV Ordinary Shares to be issued pursuant to the Merger are authorized for
listing an the Masdaqg and a primary listing on the SIX, subject to official notices of issuance and

listing;

" the WiSeKey CH ADSs and the WiSeKey CH Class B Shares held immediately prior to
the Merger are delisted from Nasdag and the SIX respectively;
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B WiSekey BYI shall have entered into all agreements required by DTC and SIS for the
WiSeKey BV Ordinary Shares to be eligible for deposit, book-entry and clearance services;

B all Swiss legal preconditions necessary for the submission of the application for the entry
of the Merger in the Commercial Register shall have been satisfied, 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 Immovable Property in Switzerland by For-
eign Mon-Residents, and may be deregistered from the Commercial Registar;

B all BV legal preconditions necessary for the filing of the plan and articles of merger and
the issuance of the certificate of merger by the BV Registry of Corporate Affairs have been sat-
isfied; and

" t{here shall be a confirmation from the appropriate Swiss tax autharities that no exit with-
holding tax is payable under Swiss law as a result of the Merger.

The Merger Agresment provides that we may decide to abandon the Merger at any time prior
to the EGM, and in some circumstances, after obtaining shareholder approval at the EGM, After
the Merger Agreement is approved by our shareholders at the EGM, we anticipate requesting the
BV| Registry of Corporate Affairs to issue the Certificate of Merger and submitting the application
to effect the Merger, unless one of the conditions to campleting the Merger fails to be satisfied.

Termination

Pursuant to the Merger Agreement, the parties thereto are entitled to terminate the Merger
Agreement by mutual consent at any time prior to the EGM. Further, the Merger Agreement will
be automatically terminated if the EGM does not approve the Merger Agreement. The Merger
Agreement may further be terminated by the Board by delivery of a written notice to WiSeKey
BVI if the Board determines, in its reasonable discretion, that (i) one or several of the conditions
to completion of the Merger are not satisfied or are not expected to be satisfied, (i) the Merger is
no langer in WISeKey CH's or its shareholders' best interests, {iii) the Merger may not result in
the benefits that WISeKey CH expected, or {iv) the costs of the Merger significantly increase.

Applicable Law

The parties to the Merger Agreement have agreed that the laws of Switzerland shall apply to the
Merger Agreement; however, the laws of the BVI shall apply to the extent that the Merger Agree-
ment concermns corporate law matters of WISeKey BV| or where the application of mandatary
provisions of BV law is required.

Exchange Ratio

Allocation Principles

As the Merger results in WISeKey BVI absorbing WISeKey CH, WlSeKey CH Shares issued
immediately prior to the Effective Time, excluding each WISeKey CH Share held in treasury by
WISeKey CH or any of its subsidiaries, which will be cancelled with effect as of the Effective Time,
will be exchanged as follows:

" Holders of WISeKey CH Class B Shares will be entitled, with respect to each WiSeKey
CH Class B Share held immediately prior to the effectiveness of the Merger, to elect to receive

either one (1) WISeKey BV| Ordinary Share, or ten (10) WISeKey BVI Class B Shares, subject to
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such holder's timely and valid election but subject fo the WiSeKey BVI Class B Share Cap as
described below,

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 Crdinary Shares in respect of some of its
WiSeKey CH Class B Shares and WISeKey BV| Class B Shares in respect of ather WiSeKey CH
Class B Shares

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

By providing this election right, the Merger allows holders of W[SeKey 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 BV| Class B Shares with higher voting
rights but lower dividend and liquidation rights is designed to preserve the balance between eco-
nomic 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 memarandum 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 BY| Class B Shares for one (1) WISeKey BV| Ordinary Share.

" Holders of WiSeKey CH Class A Shares will be entitled, with respect to each WiSeKey
CH Class A Share held immediately prior to the effectiveness of the Merger, to elect to receive
either one (1) WiSeKey BVI Class F Share, or one (1) WiSeKey BV| Class B Share, subject to
such holders’ timely and valid election but subject to the WISeKey BVI Class B Share Cap as
described below..

Holders of WISeKey CH Class A Shares may make eleclions on a share-by-share basis, such
that a holder may elect to receive WISeKey BVY| F Shares in respect of some of its WISeKey CH
Class A Shares and WISeKey BY| Class B Shares in respect of other WiSeKey CH Class A
Shares,

The Class F Shares are designed to replicate the special founder share rights that existed in
WiSeKey CH, conferring specific voting and economic rights intended to preserve the influence
and position of the founder or designated WIiSeKey CH Class A Shareholders in the post-marger
structure.

WiSeKey BVI Class F Shares represent in the aggregate an adjustable number of vating
rights defined as (i) 49.999999% of the voting rights of all cutstanding W1SeKey BV| Shares en-
titled to vote at a given meeting of the shareholders, minus (i) the voting rights of all WiSeKey
B\l Class F Shares and WiSeKey BV Ordinary Shares held by the holder of WiSeKey BY| Class
F Share(s) entitled to vote on the matter. WiSeKey BV Class F Shares have the same dividend
rights as WISeKey BV| Class B Shares, i.e., only one tenth of the dividend and liquidation rights
of WiSeKey BVI Ordinary Shares.
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Under WiSekey BVI's memorandum and aricles of association effective as of the Effective
Time, each holder of WiSeKey BVI Class F Shares will have the right to exchange one {1}
WiSeKey BV| Class F Share for one (1) WISeKey BVI Class B Share or one (1) WiSeKey BVI
Ordinary Share.

" Each WiSeKey CH ADS (representing 0.5 WiSeKey CH Class B Share) will be ex-
changed for 0.5 WiSeKey BVI Ordinary Share, subject to the applicable terms of the deposit
agreement for the WiSekey CH ADSs.

Mo additional compensation payment to shareholders of W(SeKay CH will be made,

WiSeKey BVl Class B Share Cap

If the total voting rights represented by WiSeKey CH Shares that holders have elected to
exchange for WiSeKey BY| Class B Shares exceeds 49.999999% of the total voting rights of
WiSekey BV {prior to considering the voting rights of WiSeKey BVI Class F Shares)—referred
to in the Merger Agreement as the “WiSeKey BYI Class B Share Cap"—, then the allocation of
WiSeKey BV Class B Shares to electing holders will be adjusted. Specifically, each holder who
has validly elected to receive WiSeKey BYI Class B Shares will receive a proportionate (pro rata)
share of the WiSeKey BVI Class B Share Cap, corresponding to a fraction determined by dividing
(i the number of WISeKey BVI Class B Shares elected to be received by such shareholder by (ii)
the aggregate number of WilSeKey BV| Class B Shares elected to be received by all electing
shareholders, with the number of WISeKey BV| Class B Shares so allocated lo each elacting
WiSeKey CH shareholder rounded down to the nearest whole multiple of ten (10) WiSeKey BV|
Class B Shares, such that the total number of WISeKey BV| Class B Shares issued pursuant to
such elections does not exceed the WI|SeKey BV| Class B Share Cap. Any entitlements to
WiSeKey BVI Class B Shares that are not satisfied as a result of such proration and rounding will
be satisfied in WISeKey BVI Ordinary Shares (for W|SeKey CH Class B Shares) and W|Sekey
BYI Class F Shares (for WiSeKey CH Class A Shares), respectively, on the basis of (1) one {1)
WlSeKkey BVI Ordinary Share for each one (1) WiSeKey CH Class B Share not allocated in
WiSeKey BVI B Shares to the electing holder, due to the WiSeKey BV B Share Cap proration
and reunding, and {2) one (1) WiSeKeay BVI Class F Share for each WiSeKey CH Class A Share
that, but for such proration and rounding, would have been allocated to the electing holder in
WiSeKey BYI Class B Shares,

As a result of the Exchange Ratio, the Merger will not result in a dilution of the shareholders'
econamic interest in WiSeKey CH, unless a holder of WiSeKey CH Class B Shares elects to
receive WiSeKey BYI| Class B Shares, which carry ten times the voting rights of WiSeKey B!
Ordinary Shares, but have only one-tenth of the dividend and liquidation rights of WiSeKey BVI
Ordinary Shares. Immediately after the consummation of the Merger, WISeKey BV! will benefi-
cially own, directly or indirectly, all of WiSeKey CH's existing subsidiaries, and will hold all existing
non-controlling or minority interests in entities currently held by WSeKey CH in the same propor-
tion as currently held by WiSeKey CH. Further, holders of WISeKey CH Class B Shares will,
unless they make use of their election right to receive WISeKey BV Class B Shares, own the
same number of WiSeKey BVI| Ordinary Shares as the number of WiSeKey CH Class B Shares,
the ordinary shares issued by WiSeKey CH, they owned immediately prior to the Effective Time,
subject to the same dividend rights as previously,

Election Procedure

As previously explained, under the Merger Agreement, holders of WiSekey CH Class B
Shares and WiSeKey CH Class A Shares may elect to raceive \WISeKey BV Class B Shares as
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Merger Consideration for their WiSeKeay CH Shares, instead of the defaull WiSeKey BVI Ordinary
Shares (for WiSeKey CH Class B Shares) or WiSeKey BV Class F Shares {for WiSeKey CH
Class A Shares).

The election process is as follows:

Eligibility and Election Right Procedure: To patticipate in the slection, shareholders must
hold their WiSeKey CH Shares in the form of book-entry shares.

If your WiSeKey CH Shares are currently represented by physical share certificates, you
must take action before you can take part in the election: If (i) your WiSeKey CH Class B
Shares are represented by physical certificates, (i) these shares are duly registered in
WiSeKey CH's share register, and (iil) you have previously provided a valid mailing ad-
drass to W|SeKey CH's share register, you will receive a notice with detailed instructions
on how to receive WiSeKey BV| Shares in exchange for your WiSeKey CH Shares. You
will be required to deposit your physical certificates representing WiSeKey GH Shares
with a Swiss custodian bank prior to the "cum date" for the exchange of WiSeKey CH
Shares for WISeKey BV] Shares for conversion of the cerfificated WiSeKey CH Shares
into WiSeKey CH Shares in book-entry form. We expect that your bank or broker will then
be able to credit your custody account with the number of WiSeKey BYI| Shares you are
antitled to receive in the Merger after the record date for the exchange.

If you hold physical certificates representing WiSeKey CH Shares and do not either de-
posit your physical certificates representing WiSeKey Shares with a Swiss custodian
bank or provide to WiSeKey CH full and correct details of a separate custedy account for
the booking of WiSeKey BVYI Shares prior to the "cum date” for the settlement of the
Merger, you will not receive any WiSaKey BV| Shares in the Merger. The Swiss Exchange
Agent will hold your WISeKey BVI Shares and all entitlements arising therefram, on your
behall pending delivery of the relevant number and class of WiSeKey BV Sharas to you.
Such share delivery can only be affected once you have deposited your physical certifi-
cates representing WiSeKey CH Shares with a Swiss custodian bank for conversion into
book-entry shares.

Any WiSeKey BVI Shares issued in the Merger that remain undelivered to the farmer
holders of WiSeKey CH Shares as of the 12 month anniversary of the Effective Time (or
the termination of the Swiss Exchange Agent's engagement, if later) will be delivered to
WiSeKey BV or jits designee, together with all entitlements (including dividend entitle-
ments) arising therefrom, upan demand, and WiSeKey BYI or its designee will thereafter
continue to hald such shares and entitlements, as nominee for, and on behalf of, the
former holders of WiSeKey CH Shares, on substantially similar terms as the Swiss Ex-
change Agent, pending formal delivery of legal title thereto, but subject to applicable
abandoned property, escheat or similar laws. No interest shall be payable on any dividend
entitlernents or other amounts held, from time to time, by WiSeKey BV, the Swiss Ex-
change Agent or any of their respective affiliates or designees as nominee for any former
holder of WISeKey CH Shares, and nane of WiSeKey BV, the Swiss Exchange Agent or
any of their respective affiliates or designees shall be required to account to any former
holder of WiSeKey CH Shares for sams,

Election Options: For each WiSeKey CH Class B Share you hold immediately prior to the

effectiveness of the Merger, you may be entitled to elect to receive either:
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— One (1) WiSekey BYI Ordinary Share; or

— Ten (10) WISeKey BVI Class B Shares (subject to the WISeKey BYI Class B
Share Cap and your timely and valid election).

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

For each WiSeKey CH Class A Share you hold immediately prior to the effectiveness of the
Merger, you may be entitled to elect to receive either:

— One (1) WISeKey BV| Class F Share; or

— One (1) WISeKey BVI Class B Share ({subject to the WISeKey BY| Class B
Share Cap and your timely and valid election).

Holders may make elections on a share-by-share basis, such that a holder may elect to re-
ceive WISeKay BVI F Shares in respect of some of its WISeKey CH Class A Shares and WiSeKey
Bvl Class B Shares in respect of other WISeKey CH Class A Shares.

Holders of WISeKey CH ADSs will receive one-half of one (1/2) WISeKey BVI Ordinary Share
for each WiSeKey CH ADS held immediately prior to the effectiveness of the Merger, subject to
the applicable terms of the deposit agreement for the WiSeKey CH ADSs.

" |f ¥You Do Not Make an Election: If a holder of WiSeKey CH Shares does not make an
election, the holder will be deemed to have elected the default option:

—  For WISeKey CH Class B Shares: One W|Sekey BVI Ordinary Share for each
WISeKey CH Class B Share held immediately prior to the effectiveness of the Merger.

—  For W|SeKey CH Class A Shares; One WISeKey BV| Class F Share for each
WiSeKey CH Class A Share held immediately priar to the effectiveness of the Merger.

Appraisal Rights

Under Article 105 of the Merger Act, if, in connection with the Merger, holders of WiSeKey
CH Shares believe that their shareholder rights are not adequately protected or that the compen-
sation offered is not appropriate, each shareholder has the right to request a judicial review. These
rights of shareholders are referred to herein as "appraisal rights”

Any WISeKey CH shareholder who is considering bringing an appraisal rights claim under
Article 105 of the Merger Act is strongly urged to read the Merger Act and applicable procedural
laws and to consult their own Swiss or BY| legal advisors.

In this summary, certain Swiss legal concepts are expressed in English and not in their origi-
nal German, French or |talian terms. The concepts used in Swiss law may not be identical to the
concepts described by the same English terms as they exist under the laws of other jurisdictions.

Under Swiss law, WISeKey CH shareholders whose shares are registered in their names can
exercise appraisal rights under Article 105 of the Merger Act and request the review of the equity
and membership interest in connection with the Merger by filing a claim in the competent court.
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An appraisal rights claim may, notwithstanding the dissolution of WISeKey CH as of the Effective
Time, also be filed in a court in Switzerland. The claim must be filed within two months after the
registration of the Merger is published in the Swiss Official Gazette of Commerce. An appraisal
rights claim can be filed by shareholders who vote against the Merger and the Merger Agreement,
who abstain from voting, or whao do not participate in the shareholders meeting approving the
Merger and the Merger Agreement. A shareholder who votes in favor of the approval of the Mer-
ger and the Merger Agreement may under certain circumstances also be able lo file a claim.

Holders of WiSeKey CH Shares who filed an appraisal rights claim will receive the Merger
Caonsideration at the same time as all other holders of WISeKey CH Shares. If a claim by one or
mora WISeKey CH Shares is successful, all WiSeKey CH shareholders who held the relevant
class of WISekey CH Shares at the Effective Time would receive the same compensation.

Under Swiss law, if an appraisal rights claim is filed, the court will determine the compensa-
tion, if any, that it considers adequate. The Merger Act does not prescribe any specific valuation
reference points that a court should use in making its determination, and to the knowledge of
W|SeKey CH, there are no Swiss Supreme Court precedents published in which a successful
appraisal claim was made. Article 105 of the Merger Act only states that a court shall award
"adequate compensation” (angemessene Ausgleichszahiung) and Article 7 of the Merger Act pro-
vides that the sharehalders of the merged company are entitled to receive shares in the surviving
entity in correlation to their former shareholding in the merged entity, taking into account the re-
spective net assets (Vermdgen) of the two merging companies, the apportionment of voting rights
as well as other relevant factors. The court should consider the respective net assets of WiSeKey
CH and WiSeKey BY| and the report issued by the licensed audit expert, which will confirm that
the merger consideration is justifiable (verfretbar) and adequate (angemessen) based on Aricle
15(4)(c) and (d) of the Merger Act. In addition, a court will also consider other factors it deems
relevant, Because shareholders will receive, as consideration in the Merger, WISeKey BV ordi-
nary shares on a one-for-one basis and all of the assets and liabilities of WiSeKey CH as a result
of the completion of the Merger will be transferred by operation of law to WISeKey BY|, we believe
that the equity and shareholder interests of WISeKey CH shareholders are adequately safe-
guarded.

In a lawsuit brought before Swiss courts, the procedural and litigation costs of the appraisal
proceedings will generally be borne by WiSeKey BV as the surviving company in the Merger.
Under special circumstances, the court may require the plaintiffs to bear some of these costs,
The filing of an appraisal suit does not prevent completion of the Merger.

This description of appraisal rights and procedural aspects is based on Swiss law and inter-
national treaties applicable in Switzerland. Should an appraisal rights claim be filad by sharehold-
ers against WiSeKey BVI in the BVI, the applicable legal and procedural considerations might be
different.

Under BVI law, members of a company may elect to dissent to a merger undear section 179
of the BV Act, If consent to the transaction is to be approved at a meeting of the members of the
company, notice of the desire to exercise the right to dissent must be given before the meeting.
An objection is not required if the member did not receive notice of the meeting or if the proposed
action is authorized by a written resolution.

A member who elects to dissent from a merger under section 172 of the BV Act shall give to
the company a written notice of his decision to elect to dissent within twenty days immediately
following the date on which the copy of the Plan of Merger or an outline thereof is given to him or
her in accordance with section 172 of the BY| Act.
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A member who dissents shall do so in respect of all shares that he or she holds in the compa-
ny.

Instead of accepting the consideration offered in the transaction, the dissenting shareholder
can demand to be paid “fair value” for their shares. [f the company and the dissenting share-
holder cannot agree on the fair value. Each party will appoint an appraiser, who in turn will appoint
a third appraiser. The three appraisers together shall fix the fair value of the shares owned by the
dissenting member as of the close of business an the day prior to the date on which the vote of
members authorising the action was taken or the date on which writlen con-sent of members
without a meeting was obtained, excluding any appreciation or depreciation directly or indirectly
induced by the action or its proposal, and that value is binding on the company and the dissenting
member for all purposes.

Note that this description of the appraisal rights available to the shareholders of WiSeKey CH
under Article 105 of the Merger Act is a sumimary only, This summary does not purport to be a
complete description of the relevant Swiss statutory provisions and it is qualified in its entirety by
reference to the full text of the Merger Act, the relevant provisions of the PILA or international
treaties regarding the recognition and enforcement of judgments. In addition, this description is
based on Swiss law and does not cover BV law provisions that might be relevant in case an
appraisal suit were brought before courts in BV,

Holders of WiSeKey CH ADSs are not direct shareholders of WiSeKey CH and as such do
not have appraisal rights under Swiss law. Holders of WiSeKey CH ADSs who wish to bring an
appraisal rights claim will need to arrange for the cancellation of their WISekey CH ADSs and
become a direct WiSeKey BVI Shareholder prior to the date of the EGM.

Authorized Shares of WISeKey BVI and Exchange of Shares

Authorised Shares of WISeKey BVI

immediately prior to the Marger, but for the Initial Authorized Shares, the authorized shares
of WiSeKeay BVl will equal the number and class of WiSeKey BY| Shares (o be delivered {o each
holder of WISeKey CH Shares to which such holder is entitled pursuant to the Exchange Ratia of
this Merger Report. As of the Effective Time, WiSeKey BV| will redeem and cancel, for no con-
sideration, all of the WI|SeKey Ordinary Shares issued and outstanding as of immediately prior to
the Effective Time.

All WiSeKey BVI Shares will be issued as fully paid up.

Exchange of Shares / Settlement
WiSeKey CH Shares Held in Book Entry Form Through SIS

The exchange of WISeKey CH Class B Shares (if held in book-entry form) for WiSeKey BV|
Ordinary Shares will occur on or about the date of the Effective Time. The Swiss Exchange Agent
will, as soon as reasonably practicable after the Effective Time, cause the exchange of WiSeKey
CH Class B Shares for WiSeKey BVI Ordinary Shares or, as applicable, W|SeKey BV Class B
Shares, and WiSeKey CH Class A Shares for W|SeKey BVI F Shares or, as applicable, WiSeKey
Class B Shares, to be received in the Merger pursuant to the terms of the Merger Agreement.

The Swiss Exchange Agent, in coordination with SIS, will arrange for the exchange of the
WiSeKey CH Shares in book-entry form for the relevant class of WISekey BVI Shares (also in
book-entry form). Depending on your bank or broker, the new W|SeKey BV| Shares are expected

to be credited to your existing securities account shortly after the record date for the settlement
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of the Merger. You should be able to commence trading the WiSeKey BVI Shares shortly after
tha record date for the settlement of the Merger, Please contact vour bank, broker or other nom-
inee for further information about your account and when you will be able to begin trading your
WisSeKey BYI Shares.

In order to be entitled to receive WISeKey BV Shares for your WiSeKey CH Shares, you
must hold WISeKey CH Shares on the record date for the sattlement of the Merger. The record
date will be shortly after the Effective Time. Investors acquiring or selling WiSeKey CH Shares
on or around the record date for the settlement of the Merger in over-the-counter or other trans-
actions not effected on the S1X should ensure such transaction take into account the treatment of
the WiSeKey CH Shares to be exchanged for W|SeKey BVI Shares in the Merger. Pleass contact
your bank or broker for further information if you intend to engage in any such transaction. Upon
completion of the seltlement as described above, each Wi SeKey CH Share exchanged in the
Merger will be cancelled in the SIX SIS system and will cease to exist,

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

If {i) your WISeKey CH Class B Shares are represented by physical certificates, (i) these
shares are duly registered in W|SeKey CH's share register, and {iii} you have previously provided
a valid mailing address to WiSeKay CH's share register, you will receive a notice with detailed
instructions on how to receive WiSeKey BVI Shares in exchange for your WiSeKey CH Shares,
Holders of WiSeKey CH Class B Shares represented by physical certificates who are not regis-
tered in WISeKey CH's share register or have not provided a valid mailing address to W|SeKey
CH's share register will not receive these instructions. WlSeKey will, however, make available
instructions as part of the invitation to the Extracrdinary General Meeting.

As set out in further detail in the instructions referred to above, you will be required to deposit
your physical cerificates representing WISeKey CH Shares with a Swiss custodian bank prior to
the "cum date” for the exchange of WISeKey CH Shares for WI|SeKey BV| Shares for conversion
of the certificated WISeKey CH Shares into WISeKey CH Shares in book-entry form. We expect
that your bank or broker will then be able to credit your custody account with the number of
Wl SeKey BVI Shares you are entitled to receive in the Merger after the record date for the ex-
change.

WiSeKey CH ADSs

For beneficial helders of WISeKey CH ADSs deposited with DTC and held at a bank, broker
or nominee or WISeKey CH ADSs held in uncertificated form on the books of the WISeKey CH
A0S Depaositary, the WiSeKey CH ADS Depositary will coordinate the cancellation of the
WiSekey CH ADSs in exchange for the applicable WSeKey BVI Ordinary Shares, A holder's
ownership of WISeKey BVI Ordinary Shares will be recarded in book entry form by their securities
intermediary as soon as reasonably practicable after the effective date of the Merger without the
need for any additional action on their part.

For beneficial holders of WISeKey CH ADSs holding WISeKey CH ADSs in certificated form,
such holders must surrender their certificates for cancellation to the W|SeKey CH ADS Deposi-
tary to receive their W(SeKey BV| 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 cerlificate or cerificates evidencing such holder's WiSeKey CH ADSs, the
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WiSeKey CH ADS Depositary will cause the number of whole WiSeKey BV| Ordinary Shares to
which such holder is entitled to be registered in such holder's name in uncertificated form,

Unclaimed WiSeKey BVI Shares

Any WiSeKey BY| Shares issued in the Merger (except for those issued in respect of
WISeKey CH ADSs) that remain undelivered to the former holders of WISeKey CH Shares as of
the twelve {12) month anniversary of the Effective Time (or the termination of the Swiss Exchange
Agent's engagement, if later) will be delivered to WISeKey BVI or its designee, together with all
entitlements (including dividend entitlements) arising therefrom, upon demand, and WiSeKey BV|
or its designee will thereafter continue to hold such WiSeKey BVI Shares and entitlements, as
nominee for, and an 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 abandoned property, escheat or similar laws of any relevant jurisdiction,

New Obligations Imposed on Shareholders as a Result of the Merger

The duties of a sharehalder under Swiss law (in a company limited by shares (Aktiengesell-
schaft)) and of a shareholder under the laws of BV {in a BYI business company limited by shares)
are comparable, As WiSeKey BV, like WISeKey CH, is a company limited by shares pursuant to
the laws of the BYI, the financial liability of WISeKey BVI shareholders will be limited to the
amount, if any, unpaid on the WiSeKey BVI| Shares held by them. Once WISeKey BYI| Shares
are credited as fully paid up, there is no further financial liability on the part of shareholders.
WiSeKey BVI Shares issued upon the Merger will be credited as fully paid up upon issuance.

Many of the principal attributes of WISeKey CH Class B Sharas and WiSekey BV Ordi-
nary and the attributes of WISeKey CH Class A Shares and WISeKey BYI Class B Shares will be
similar. For the attributes of the WiSeKey Class F Shares, please refer to the description of the
rights of such shares in the Glossary.

However, if the Merger is completed, your future rights under BY| corporate law as a
holder of WiSeKey BVI Shares will partially differ from your current rights under Swiss corporate
law as a holder of WISeKey CH Shares. In addition, WiSeKey BVI's propesed memorandum and
articles of association differ in some respects from WISeKey CH's articles of asscciation and
organizational regulations. A summary of material changes to your rights resulting from the Mer-
ger is included in the U.S. Registration Statement in the Section "Comparison of Rights of Share-
holders.”

The summary in this Merger Report and the Registration Statement is not complete and
does not cover all of the differences between BVI law and Swiss law affecting companies and
their shareholders or all the differences between our Swiss articles of association and organiza-
tional regulations and our proposed BYl memorandum and articles of association. We beliave this
summary is complete and accurate in all material respects. It is, howevar, subject to the complete
text of the relevant provisions of the BV| Act, WISeKey BVT's memarandum and articles of asso-
ciation, WiSeKey CH's articles of association and organizational regulations, and the Swiss Code
of Obligations, in particular articles 620 through 763 of the Swiss Code of Obligations and the
Merger Act. We encourage you to read these laws and documents. WISeKey BVI's proposed
memorandum and articles of association are attached as Annex 1. Our Swiss Aricles of Associ-
ation and Organizational Regulations are attached as Annex S.
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Consequences of the Merger for Employees

Under the Merger Act, any employment agreements with W|Sekey CH would be transferred
te and assumed by the Swiss branch of WISeKey BV| in Geneva, WISeKey CH, as a holding
company, does currently not and will not prior to the Effective Time have any employees.
WiSeKey BVI does not, and will nat prior to the Effective Time, have any employees either, Ac-
cordingly, the information and consultation requirements in respect of employees will not apply in
the Merger.

Consequences of the Merger for Creditors

At the Effective Time, WIiSeKey BV| will assume any and all of the rights, assets (including,
but not limited fo, any and all goodwill, intellectual property rights, know-how, stock, property,
records, cash, bank or brokerage accounts, artwork, contracts and the benefit of any claims or
debts) and liakilities (including, but not limited to, any and all legal positions, obligations, claims,
debts and environmental, health and safety, employer, contractual, financing or other liabilities,
including contingent liabilities and guarantees) of WiSeKey CH.

From and after the Effective Time, WISeKey BV| will assume and be responsible for all obli-
gations and liabilities of WISeKey CH, and will perform and discharge such obligations and liakil-
ities as if WISeKey BV had originally incurred or owed them in place of W|SeKey CH. Each
person to whom WiSeKey CH owes any obligation, or liability will have the right to enfarce such
obligation or liability directly against WISeKey BYI, on the same terms and to the same extent as
such obligation or fiability would have been enforceable against WiSeKey CH had the Merger not
ocourred. This right of enforcement will apply regardless of the location or identity of the persan
asserting the claim (including, without limitation, claims by shareholders, directors, officers, em-
ployees, agents, subsidiaries, or affiliates of either WiSeKey CH or WISeKey BYI), or whather the
claim is asserted or determined before, an, or after the Effective Time. It will further apply ire-
spective of whether the obligation or liability arises, or is alleged to arise, from negligence, reck-
lessness, violation of any law, fraud, misrepresentation, or any other cause.

The Board therefore believes that the Merger does not negatively affect WiSeKey CH's cred-
itors.

The Board has procured that three calls to WISeKey CH's creditors were published in the
Swiss Official Gazette of Commerce, as reguired in connection with the Merger, and appointed
Berney to prepare an audit report according to Article 164 para. 1 PILA,

Governmental Approvals

The Board is not aware of any governmental approvals or aclions that are required to be
obtained to complete the Merger other than (i) the request to the Registry of Corporate Affairs of
the BVY| to issue the Certificate of Merger, (i) the registration of the Merger in the Commercial
Reqgister as described in this Merger Report, (i) receipt from the Zug land registry of a confirma-
tion that WISeKey CH does not own any real property, is not subject to the Swiss Federal Act an
the Acquisition of Immovable Property in Switzerland by Foreign Non-Residents, (jii) receipt of
the Swiss tax authority confirmation that no exit withholding tax is payable under Swiss law by
holders of WISeKey CH Shares as a result of the Merger, and (iv) compliance with U.S, federal
and state securities laws and Swiss and BYI law.

[sighatures on the next page]
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On behalf of the board of directors of WISeKey International Holding Lid:
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John O'Hara, CFO " Carlos Moreira, CEQ

On behalf of the board of directors of WiSeKey International Corp.:
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John O'Hara, CFO " ~ Carlos Moreira, CEO
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TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT 2004

MEMORANDUM OF ASSOCIATION
OF

WIiseKey International Corp.

A Company Limited By Shares
MAME
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 or 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 purpases of paragraph (a), full rights, powers and privileges,

For the purposes of section 94} 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:



5.2

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 ane 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

s}] 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 5hares entitled ta 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

(€ 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 upan the Shareholder:
{a) the right to attend any meeting of Shareholders;

(k) 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



6.4

6.5

b.6

6.7

6.5

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

fc) 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 entitiement 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 liquidation, 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,

Caonversion 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 (i) one (1) Ordinary Share for every ten
{10) Class F Shares surrendered.

(k) Mo 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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8.1

(d)

{e)

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.

Upon conversion, 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 conversien, the halder 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).

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
Lpon conversion.

Conversion of Class B Shares

(a)

(b}

(d)

(e)

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,

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.

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.

The conversion of Class B Shares into Ordinary Shares shall be effected in multiples of
ten {10} Class B Shares only.

Mo 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:



8.2

B3

3.4

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 Memarandum 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 Memaorandum 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 reselution 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 otherwisa
expressly provided by the terms of issue of the Shares of that class, be deemed to be varied by
the creation or issue of further Shares ranking equally with such existing Shares.

DEFINITIONS AND INTERPRETATION

In this Memarandum of Assaciation and the attached Articles of Assaciation, if not inconsistent
with the subject or context;

Act means the BV Business Companies Act 2004, Revised Edition 2020, and includes the BYI
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 Memarandum 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, corparations, 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 Memorandum 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 propased 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
majarity 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
purpase 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 cammaon 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 more 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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9.4

9.5

9.6

(c) vating by Shareholders is a reference to the casting of the votes attached to the Shares
held by the Sharehaolder voting;

{d) the Act, this Memorandum or the Articles is a reference to the Act or those documents
as amended ar, 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
temorandum 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 an 17 June 2025:

Incorporator

Indira Ward-Lewis
Authorised Signatary
ASCENTIUM {BWI} LTD
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2.2

2.3

2.4

2.5

TERRITORY OF THE BRITISH VIRGIN ISLANDS
BV BUSINESS COMPANIES ACT 2004

ARTICLES OF ASSQCIATION
OF

WisekKey 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
ie) 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 Nasdag 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
persans, 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. Natwithstanding the foregoing, the Directors may allot
orissue 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 caontract
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

(k) 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 ba
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 an which the name of each Shareholder was entered in the register of
mermbaers; 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
accurring, file the change with the Registrar,

Where a Shareholder is acting as a Nominee Shareholder, the Campany 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 helding 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 isin
magnetic, electronic or other data storage farm, the Company must be able to produce legible
evidence of its contents. Until the directars 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 ar 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 Sharaes 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 sighed 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 etherwise 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 martgagee or chargee; and

] 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:

fa) 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 of 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 farth 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 before tender of
payment, forfeit and cancel the Shares to which the notice relates.

The Company is under no obligation to refund any maneys to the Sharehalder 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 directars 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 resalve to refuse or delay the transfer of a Share unless the Shareholder
has failed to pay an amount due in respect of the Share.

MEETINGS AND CONSENTS OF SHAREHOLDERS

The directors, acting cellectively by Resolution of Directors of the Company, may convene
meetings of the Sharehelders 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 manths of
the listing of the Campany, and thereafter, once per calendar year. All other meetings shall be
regarded as general meetings.

Upan 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 alsa be entitled to request that specific
jitems 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 directars.

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

{a) those Shareholders whose names on 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 natice is given of the
meeting, or such ather date as may be specified in the notice, being a date not earlier than the
date of the natice,

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
fc) the proxy card (if any).

7.7 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
Sharehalder ar 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 Sharehaolders 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
befare 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 ather
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.

I/We being a Shareholder of the ahove Company HEREBY APPOINT ............

..................... OF v OF FRIINE HIM
B e DD to be my/our proxy to vote for me/us at the meeting
of Shareholders to be held onthe ..o day of e ,20.....and atany

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

Signed this ...... day of wiaciaau R ] e

.................................

@arehoider

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 anly one of the joint owners is present in person or by proxy he may vote on hehalf 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 Reselutions of Shareholders to be considered at the meeting. A guorum may comprise a
single Shareholder or proxy and then such person may pass a Resolutian 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 appeointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of Sharehaolders, 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 serias of Shares entitled to vote on the matters to be considered by the
meeting, those present shall constitute a qguorum 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 na 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. i 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 prasent 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 ar 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 pall 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 ar
represent a Shareholder shall be determined by the law of the jurisdiction where, and by the
documents by which, the personis constituted or derives its existence. In case of doubt, the
directars may in good faith seek legal advice from any gualified 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 ather
than an individual may call for a natarially 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 caunterparts, and the counterparts bear different
dates, then the resalution 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) na less than 3 cheques for any sums payable in cash to such Sharehalder 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, bankruptey 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.
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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 directars shall be elected on an annual basis by Resolution of Sharehalders 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 mesting.
Directars 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 maximurmn
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
Sharehalders called far the purpase 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 remoaving 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 appeint 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 held 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 an 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 directar 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 persen 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

(ii) 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
ather 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
rmagnetic, 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 ariginal 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
directar, 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
Comparny.

Any director which is a body corporate may appaoint 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 directar.

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 ather.

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 persan 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 appeintment and termination of an alternate director must be in writing, and written notice
of the appeintment and termination must be given by the appeointing 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
directors, subject ta 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 recard in writing and sign a
note or memorandum of all matters reguiring a Resolution of Directors. Such a note or
memorandum constitutes sufficient evidence of such resolution for all purposes,

The directars may appeoint 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 far 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 maore directars, 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 committes;

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

such others as required by the Masdag Glabal Market.

The directars 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
far 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 Directors 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 modification in such duties as may be
prescribed thereafter by Resolution of Directors.

The emoluments of all officers shall be fixed by Resalution of Directors,

The officers of the Company shall hold effice until their successors are duly appointed, but any
officer elected or appainted 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;

13
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{b) to change the registered office or agent;
{c) to fix emoluments of directars; or

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

The Resalution of Directors appainting an agent may authorise the agent to appoint one or
maore 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 directar 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 directar of the Campany who is interested in a transaction entered into or to be entered into
by the Company may:

(a) vate 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 liahle 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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15.2

15.3

154

15.5

15.6

15.7

15.8

(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

i) is or was, at the request of the Company, serving as a director of, ar in any other
capacity is or was acting for, another body corporate or a partnership, Joint venture,
trust ar 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 far the
purposes of the Articles, unless a guestion of law is involved.

The termination of any proceedings by any judgment, arder, settlement, conviction or the
entering of a nolle prosequi does not, by itself, create a presumption that the person did not act
hanestly 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 on 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 be paid by the Company in advance of the final
disposition of such praceedings 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, Resclution of Shareholders,
resolution of disinterested directars 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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15.10

16

16.1

16.2

16.3

16.4

16.5

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 liguidator of, or in any other capacity is or was acting for, another
body corporate ar 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 Memorandurm 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 directars; 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
ariginal 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 recard 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 repistered 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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16.6

17

18

18.1

18.2

18.3

18.4

19

191

19.2

The records kept by the Company under this Regulation shall be in written form or either whally
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 Campany 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 5eal 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 autherised 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 maoney, shares, or ather 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 far 3 years after having been declared
may be forfeited by Resolution of Directors for the benefit of the Company.

Mo 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 Cormpany’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
jocation other than the office of the registered agent, the Company shall pravide the registered
agent with a written record of:
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18.3

19.4

19.5

19.6

19.7

19.10

18.11

{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,

If the location at which the records and underlying documentation are kept or the name of the
persan 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.

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.

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

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

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.

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

The auditors shall exarmine 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.

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 Shareholdears.

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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19.12

20

201

20.2

20,3

21

21.1

21.2

21.3

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,

MOTICES

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 ar fax number as notified by the Shareholder to the Company in writing from time to
time.

Any summans, notice, order, document, process, infarmation 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 AMD ARRANGEMENTS

Any plan of merger, consolidation or arrangement invalving the Company shall require such
appraval 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 jeast 50%
of the votes cast at a meeting of Shareholders or by a resolution consented to in writing by a
majarity of the votes of the Shares entitled to vote thereon).

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 acguire 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
Memarandum,

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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22

221

22.2

223

23

24

SWISS TAKEOVER LAW — OPTING OUT

Whilst the Company's Shares remain listed on the 51X 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 ocours 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 liguidator alone or jointly with one or more other voluntary liguidators.

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 Bv| Business Company under the laws of the British Virgin
Islands on 17 June 2025:

Incarporator

...........

Indira Ward-Lewis
Autharised Signatory
ASCENTIUM (BVI) LTD
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Merger Agreement / Fusionsvertrag

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

zwischen [ by and between

I WiSeKey International Holding Lid {hereinafter WiSeKey CH)

General-Guisan-Strasse 6 {nachfolgend WiSeKey CH)
5300 Zug
und { and

| WiSeKey International Corp. (hereinaller 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 WlSeKey BVI je eine Partel und zusammen die Parteien)



Marger Agreament ¢ Fusionsverirag

This Merger Agreemant (the Agreement) is
made as of June 26, 2026, by and baetween
WiSeKey International Halding Ltd, a Swiss
company limited by shares (Aktiengesellschafl),
with registered number CHE-143.782.707 and
ragisterad office at General-Guisan-Strasse 6,
6300 Zug, Switzerland, and WISeKey Interna-
tional Corp, a BVI business company limited by
shares, with company numbear 2179417 and reg-
istared office at Craigmuir Chambers, Road
Town, Torola, YVG1110,

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 WiISekey CH Class B Shares.,

B. WiSeKeay BVI 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 BV Ordinary Shares.

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

0. To achisve such a recrganization, the
Parties intend 1o effect a merger of
WiSekey CH with and into WISeKey

Dieser Fusionsvertrag (der Vertrag) wird am
June 26, 2026 zwischen Wi SeKey Inlernational
Holding Ltd, einer Schweizer Akliengesellschalt
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 2172417 und Sitz in
Craigmuir Chambers, Road Town, Tortola,
VG1110, geschlossen,

Praambel

A, Das Aktienkapital von WiSeKey CH,
einschliesslich WISeKey CH Aklien, die
aus dem bedingten Kapital von WiSeKey
CH ausgegeben wurden und noch nicht
im Handelsragister eingetragen sind,
betragt CHF 435'007 80 und ist
aufgeteill in (1) 1'819'060 voll liberierte
WiSekey CH Kategorie A Aklien und
(2) 4'176'069 voll liberierle WISeKey CH
Kategorie B Aktien.

B. WiSeKey BV ist eing 100 %-ige, direkte
Tochtergesellschaft von WiSekey CH.
Per heutigem Datum ist die Anzahl der
ganehmigten Aktien von WiSeKeay BVl in
100 WiSekey BV Stammaklien
aufgeteilt.

C. Der Verwaltungsrat von WiSeKey CH
hat festgestellt, dass es im besten
Interasse von WiSeKey CH liegt, sine
Unternehmensumstrukiurierung von
WiSeKey CH durchzufiihren, mit dem
Effekt, dass WiSekKey CH sainen Sitz
von der Schweiz auf die Britischen
Jungfemninseln verlagt.

0. Zur Erreichung dieser Umstrukiurierung
beabsichtigen die Parleien eine Fusion
von WiSeKey CH mit und in WISeKey
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Merger Agreement f Fusionsvarrag

BYI, with WISeKey BV surviving the
merger as the publicly traded parent
entity of the WISeKey group and succes-
sor to WiSeKey CH,

MNow, therefore, lhe Parties agree as lollows:

1. Definitions

1.1 Certain Definitions

ADS(s) means American Depositary

Share(s)

means this merger agree-
ment, logether with its an-
Nexes,

Agreement

Articles of Mer-
ger

has the meaning assignad to
such term in Seclion 2.6,

Assumed Plans has the meaning assigned to

such term in Saction 8.

Audit Report has the meaning assigned to
such term in Section 2.5,
Award(s) has the meaning assigned to

such term in Section 4.3(a).

Balance Sheet
Date

has the meaning assigned to
such term in Section 2,3,

Beneficial Own-
ers

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

BVI means British Virgin Islands.

BY|, wobei W[SeKey BV als
bérsenkotierte Multergesellschaft der
WiSeKey-Gruppe und
Rechisnachiolgerin 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 Zilfer 2.6,

Ubernommene  hat die Bedeutung geméss

Pline Ziffer 8,

Priifungsberich hat die Bedeutung gemass

t Ziffer 2.5,

Award(s) hat die Bedeutung geméass
Ziffer 4.3(a),

Bilanzstichtag  hat die Bedeutung gemass

Wirtschaftliche
Berechtigte

BVI

Ziffer 2.3,

hat die Bedeutung gemass
Ziffer 3(b).

bezeichnet die Britischen
Jungferninseln.
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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 BY| Business
Companies Acl, Revised Edi-
tian 2020,

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

means the request made by
WiSeKey BV immediately
prior 1o the Effective Time to
the BV| Registry of Corporate
Affairs for the issuance of the
Certilicate of Merger.

means the cerificate issued
by the Registrar which is con-
clusive evidence of compli-
anca with all requirements of
the BV Act in respact 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 Trusl
Company.

BVl Act

BVI Registry of
Corporate Af.
fairs

BVI Registry of
Corporate Af-
fairs Antrag

Certificate of
Merger

Handelsregister

Schuldenrufe

DTC

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

bezeichnet das Register, das
von der Financial Sarvices
Commission of the British
Virgin Islands geflihrt wird,
die fir die Griindung,
Registrierung und
Regulierung von
Gesellschaften auf den
Britischen Jungferninseln
zustandig ist,

bezeichnet den Antrag, den
WiSeKey BV unmittelbar vor
dem
Rechtswirksamkeitszeitpunkt
beim BY| Registry of
Corporate Affairs awechs
Ausstellung des Certificate of
Merger stallt.

bezeichnet das vom Registrar
ausgestelite Zertifikat, das
einen verbindlichen Nachweis
iiber die Erflillung aller
Anforderungen geméass BY|
Act in Bezug auf die Fusion
darstelli,

bezeichnet das
Handelsregister des Kantons
Zug, Schweiz,

hat die Bedeulung gemdss
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 WiSekKey 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 lo
such term in Section 3(a).

has the meaning assigned to
such term in Seclion 2.2,

means Harney Westwood &
Riegels (BVI) LP, Craigmuir
Chambers, PO Box 90, Road
Town, Tortala VE 1110, Brit-
ish Virgin Islands.

Rechtswirksam
keitszeitpunkt

EHRA

Wahlrecht

Beteiligungspla
n/l-pline

Umtauschverha
Itnis

Ausserordentlic
he
Generalversam
miung

Harneys

bezeichnel das Datum, an
dem (1) die Fusion in das
Tagebuch des
Handelsregisters eingalragen
und diese Eintragung infolge
der Genehmigung durch das
EHRA wirksam geworden ist
und (2) das BV| Registry of
Caorparate Affairs die Articles
of Merger und dan Plan of
Merger registriert und das
Certificale of Merger
ausgestellt hat,

bezeichnet das
Eidgendssische Amt fir das
Handelsregister.

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

hat die Bedeutung gemass
Ziffer 4.3(a).

hat die Bedeulung gemass
Ziffer 3{a).

hat die Bedeutung gemass
Ziffer 2,2,

bezeichnet Harnay
Weastwood & Riegels (BVI)
LP, Craigmuir Chambers, PO
Box 90, Road Town, Tortola
WG1110, Brilische
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 lerm in Section 3(h).

means Berney Associés Au-
dit 3A, Rue du Nant 8, 1207
Geneva, Switzerland, the li-
censed audit expert ap-
pointed by the WISeKey CH
Board to conduct the audit of
thiz Agreement, the Merger
Report and the Merger Bal-
ance Sheet pursuant to

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

means the date falling six {8)
months after the date of this
Agreement.

has the meaning assignad ta
such term in Seclion 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 assighed to
such term in Section 3(a).

Homburger

Initiales
Genehmigtes
Aktienkapital

Zugelassene
Revisionsexper
tin

Long Stop
Datum

Fusion

FusG

Fusionshilanz

Fuslonsgegenle
istung

bezeichnet Homburger AG,
Hardstrasse 108, BD0S
Zirich, Schweiz,

hat die Bedeutung gemass
Ziller 3(h).

bezeichnet Berney Associés
Audit SA, Rue du Nant 8,
1207 Genf, Schwaiz, die vom
WiSeKey CH Verwallungsrat
beauftragte zugelassene
Revisionsexpertin, die
gemass Arl, 15 des FusG die
Priifung dieses Vertrags, des
Fusionsberichts und der
Fusionsbilanz durchfiihrt und
den Priiffungsbericht erstellt,

bedeutet das Datum, das
sechs (B) Monale nach dem
Datum digses Vertrages liegt.

hat die Bedautung gemass
Ziffer 2.1{a).

bezeichnet das
Schweizerische
Bundesgesetz Uber Fusion,
Spaltung, Umwandiung und
Vermdgensibertragung vom
3. Oktober 2003 in sainer
jeweils glltigen Fassung.

hat die Bedeutung geméss
Ziffer 2.3,

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

Nasdaq

PEWT

PILA

Plan of Merger

Registered
Agent

Registrar

Registration
Statement

has the meaning assigned o
such term in Section 2.2,

means the Nasdag Global
Market.

Patlerson 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 Harmeys Corporate
Services Limiled, the regis-
tered agent of W|SeKey BV

means the Registrar respon-
sible for the Registry of Cor-
porate Affairs in the BV,

means the registration state-
ment, including a proxy state-
ment and prospectus, filed
with the SEC by WISeKey
Bl on Form F-4,

Fusionshericht

Masdaq

PBWT

IPRG

Plan of Merger

Eingetragener
Vertreter

Registrar

Registration
Statement

hat die Bedeutung geméss
Ziffer 2.2,

bezeichnet Nasdag Global
harket,

bezeichnel Pallerson
Belknap Webb & Tyler LLP,
1133 Avenue of the
Americas, New York, NY
10038, Vereinigte Staaten
von Amerika,

bezeichnel das
Schweizerische
Bundesgesetz (ber das
Internationale Privatrecht
vom 18. Dezember 1987
(IPRG), in seiner jeweils
giiltigen Fassung.

hat die Bedeulung gemass
Ziffer 2.6.

bezeichnet Harneys
Corporate Services Limited,
den eingetragenen Vertreter
van WiSeKey BVI,

bezeichnet den auf den BV|
fir das Registry of Corporate
Affairs zustandigen
Registerfiinrer,

bezeichnet das Registration
Statement, einschliesslich
eines Proxy Statement und
eines Prospekis, die von
WlseKey BV auf Formular F-
4 bei der SEC eingereichl
wurde,
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SEC

SIS Participants

refers to the U.5. Securities
and Exchange Commission.

has the meaning assigned to
such term in Seclion 3{b),

SEC

SI8 Teilnehmer

bazeichnet die US-
Borsenaufsichtshehirde
(UL.S. Securilios and
Exchange Commission).

hat die Bedeutung gamass
Ziffer 3(b).

SIX means the 51X Swiss Ex- SiX hezeichnet die SIX Swiss
change Lid, Exchange AG.

50GC means the Swiss Official Ga- SHAB bezeichnet das
zette of Commerce. Schweizerische

Handelsamisblatt,

Swiss Ex- means the bank or other fi- Schweizer bezeichnet die Bank oder ain

change Agent  nancial institution appointed Umtauschagent anderes Finanzinstitut, das
jointly by the WiSeKey CH in var Yallzug der Fusion

Board and the WiSekey BVI
Board prior to the completion
af the Merger to act as agent
for the purpose of (1) ex-
changing cerlificates and
boak-entry shares represant-
ing the relevant class of
WiSeKey CH Shares for the
relevant class of WiSeKey
BY| Shares pursuant to the

Exchange Ratio in connection

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

gemeinsam vorn WiSekey
CH Verwaliungsrat und vom
WiSeKey BVI Verwaltungsrat
ernannt wird, um als
Beauftragte fur folgende
Zwecke zu handeln: (1) den
Umtausch von Zertifikaten
und Bucheffekten, die die
betreffende Kategoria van
WiSekey CH Aktien
reprasentiaren, gegen die
betreffende Kategorie von
WiSeKey BVI| Aktien gemass

dem Umtauschverhaitnis im
Zusammenhang mit der
Fusion und (2) Durchflhrung
der in diesem Verirag
festgelegten Verfahren fir
einen solchen Umtausch,
ginschliesslich der Lieferung
der entsprechenden
Kategorien von WiSeKey BV
Alktien an die Inhaber von
WiSekey CH Aktien,

such exchange as sef forth in
this Agreemant, including the
allotment of the relevant class
of WiSekay BV Sharas to
the holders of WiSeKey CH
Shares,

HISE
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Swiss Merger
Application

WiSeKey BVI

WiSeKey BVI
Board

WiSeKey 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 1o 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 directars
of WISeKey BV as consti-
tuted from time to time.

means the Class B Shares of
WiSekKey BV, with no par
value, each of which entitles
its halder to ten voling rights
and to one-tenth of one divi-
dend unit and one-tenth of
one liquidation unit per share.

has lhe meaning assigned lo
such term in Saection 3(e),

means the Class F Shares of
WiSeKey BV, with no par
value, representing in the ag-
gregate an adjustable num-
ber of voling rights defined as
{i) 49,999999% of the voting
rights of all autstanding
WiSeKey BV| Sharas entilled
to vote at a given meating of
the shareholders, minus (ii)
the voting rights of all
WiSekey BYI 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)

WIiSeKey CH beim
Handelsregistar einreichi, um
die Fusion per
Rechtswirksamkeitszeitpunkt
wirksam zu machen,

hat die Bedeutung, dia
diesem Begriff aul der
Titelseile dieses Vertrags
zugewiesen wird,

bezeichnet dan
Varwaltungsrat von WiSeKey
BV in seiner jeweils giiltigen
Zusammensetzung,

bezeichnet die Kategoria B
Aktien von WiSekay BY|
ohne Mennwert, von denen
jede ihrem Inhaber oder ihrer
Inhaberin zehn Stimmrechie
und einen Zehnlel eines
Dividendenanteils bzw, einen
Zehntel eines
Liguidationsanteils pro Aktie
vermittel,

hat die Bedeulung, die
diesem Begriff in Ziffer 3{e)
Zugewiesen wird.

bezeichnet die Kalegorie F
Aktien von WiSeKey BV
ohne Nennwerl, die
insgesamt aine anpassbare
Anzahl van Stimmrechten
reprasentieren, die wie folgt
definiert sind: (i)

49,99999%9 % der
Stimmrechte aller
ausgegehenen WiSakKey BYI
Aktien, die bei einer
bestimmten

56
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WiSeKey BVI
Ordinary
Shares

WiSeKey BVI
Shares

WiSeKey CH

WiSeKey CH
ADS

and WiSeKey BV Ordinary
Shares held by the holder({s)
of WiSeKey BVI Class F
Share(s) enlitled to vote on
the matter, if any, each of
which entitles its halder 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
voling right and entitles its
holder to one dividend unit
and ona liquidation unit par
share,

WiSeKey BVI
Stammaktien

means, collectively, the WiSeKey BVI
WisSekKey BV Ordinary Aktien
Shares, the WiSekey BY|

Class B Shares, and the

WiSeKey BV Class F

Shares,

has the meaning assigned to WiSeKey CH
such ferm on the cover page

of this Agreement.

means WiSeKey CH Ameri- WiSeKey CH
can Depositary Shares, sach ADS

WiSeKey CH American De-

Aklionarsversammiung
stimmberechtigt sind,
abziighch (i) die Stimmrechte
aller WiSeKey BY| Kategorie
B Aktien und WiSaKey BVI
Stammaktien, die vom
Inhaber oder von der
Inhaberin der WiSekey BV
Kategorie F Aktien gehalten
werden und bei der jewailigen
Angalegenheit
stimmberechiigt sind, sofem
varhanden, wobei jede dieser
Aktien ihrem Inhaber oder
Inhaberinnen einen Zehnisl
aines Dividendenanteils und
ainen Zehntal eines
Liguidationsanteil pro Aktie
gewahrt.

bezeichnet die Stammaktien
von WiSakKey ohne
Mennwert, von denen jade
ain Stimmracht gewahrt und
deren Inhabear und
Inhaberinnen Anspruch auf
einen Dividendenanteil und
einen Liguidationsanteil pro
Aktie hat,

bezeichnet die WiSeKay BVI
Stammaktien, die WiSeKeay
BY| 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
Amarican Depositary Shares,
wobei jede WiSeKey CH

10/56
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WiSekKey CH
ADS Depositary

WiSeKey CH
Board

WiSeKey CH
Class A
Share(s)

WiSeKey CH
Class B
Share(s)

WiSeKey CH
Share(s)

positary Share reprasenting
the right lo receive one-hall
(1/2) of one {1) WISeKey CH
Class B Shate.

means The Bank of New
York Mellon, as depositary
bank for the WISeKey CH
ADSs,

means the board of directors
of WiSeKey CH.

means the registered shares
of WiSeKay CH, sach with a
par value of CHF 0.01 and
dividend rights proportionate
to its share in the aggregate
nominal share capital of
WiSeKey CTH.

means the registered shares
of WiSekey CH, each with a
par value of CHF 0.10, and
dividend rights propartionate
lo its share in the aggregate
nominal share capital of
WiSeKey CH.

means the WiSeKey CH
Class A Sharas and the

WiSeKey Class B Shares col-

lectively.

1.2 Other Definitional Provisions

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

WiSeKey CH
ADS Depotbank

WlSeKey CH
Verwaltungsrat

WiSeKey CH
Kategorie A
Aktien

WIiSeKey CH
Kategorie B
Aktien

WiSeKey CH-
Aktien

Amarican Depositary Share
das Rechi auf den Erhalt
einer halben (1/2) WiSeKey
CH Kategorie B Aklie
reprasentiar,

bezeichnet die Bank of New
York Mellon, als Depotbanlk
flr die W(SekKey CH ADS,

bezeichnet den
Yerwaltungsrat von WiSekKay
CH.

bezeichnet die Namenaktien
von WiSeKey CH mit einem
Mennwert von (e CHF 0.01
und mit Dividendenrachtan,
dia ihrem Anteil am gesamitan
Nennkapital van WiSeKay
CH entsprechen,

bezeichnel die Namenaktien
von WiSeKey CH mit einem
Mennwert von je CHF 0,10
und mit Dividendenrechten,
die ihrern Anteil am gesamien
Nennkapital von WiSeKey
CH entsprechen,

bezeichnet die WlSakKey CH
Kategarie A Aktien und die
WiSeKey CH Kalegorie B
Aktien der Klasse B
insgesamt,

1.2 Sonstige Begriffsbestimmungen

Sofern der Kontext nichts anderes erfordert,
gelten in diesem Verlrag folgende Definiticnen:
(i) ,oder” ist nicht ausschliesslich; (i)
-einschliesslich” und Varianten hiervon bedeuten
«ginschligsslich, ohne Einschrankung” und die
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ral and vice versa: (iv) wards of one gender shall
be construed to apply to each gender; (v) the
terms "herecl," "herein,” "hereby," "hereto," and
derivative or similar words refer to this entire
Agreement, including the Annexes hareto; (vi)
tha terms "Section” or "Annex" refer to the speci-
fied Section or Annex of or ta this Agreement;
and {vii) any grammatical form or variant of a
term defined in this Agreement shall be con-
strued o have a maaning corresponding to the
definition of the term set lorth herein.

2. The Merger

21 Agreement to Merge by Absorption

The Parties heraby agree as follows

{a) WiSeKey CH shall merge with WiSeKey
BVI, effective as of the Effective Time, in
accordance with the provisions of this
Agraement and as stipulated by {to the
extenl applicable (o a cross-border mer-
ger) Arl, 3 et seq. of the Merger Act and
Art, 163b, 163c and 164 PILA (emigra-
tian merger by absorption) and the BYI

Act {the Merger).

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

ic) WiSekey BV shall, in each case in ac-
cordance with the BYI Act:

WiSekKey BV shall be the surviving com-

Varianten hiervon; (i) Warter, die im Singular
definiert sind, haben die entsprechende
Bedeutung im Plural und umgekehrt; {(iv) Worter
eines Geschlechts gellen fir jedes Geschlecht;
{v} die Begriffe Jhiervon®, hierin®, hiermit",
Lierzu” und abgeleitete oder dhnliche Warter
beziehen sich auf den gesamten Vertrag,
ginschliesslich der Anhénge; (vi) die Beariffe
Liffer" oder Anhang® beziehen sich auf die
angegebene Ziffer oder dan angegebenan
Anhang dieses Vertrags, (vii) jade
grammatikalische Form cder Variante eines in
diesem Verrag definierlen Begriffs ist so
auszulegen, dass sie eine Bedeutung hat, dig
der hierin enthaltenen Definition des Begriffs
antspricht,

2. Die Fusion

21 Vertrag zur Fusion durch Absorption

Die Parteien vereinbaren hiermit was folgt:

{a) WiSeKey CH fusioniert mit WiSeKey
Bv1, mit Wirkung zum
Rechtswirksamkeitszaitpunkt geméss
den Bestimmungen digses Veartrags und
{soweit auf eine grenziberschreitende
Fusion anwendbar) den Beslimmungen
von Art. 3 ff. FusG und Art. 163b, 163c
und 164 IPRG (Emigrationsfusion durch
Absorption) und dem BY] Act (die
Fusian],

{s)] WiSekey BY| ist die Dbernehmende
Gesellschafl und WiSekey CH ist die
dbemommene Gesellschaft und wird per
Rechtswirksamkeitszeitpunkt chne

Liguidation aufgeldst; und

{c) WiSekey BV wird, in jedem Fall im

Einklang mit dem BV

5
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(i)

{ii)

{iii)

(iv)

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

tha benafil of any claims or

debts;

with effect as of the Effective {ii)
Time, assume all of the liabilities
and obligations of WiSeKey CH,
including, bul nal 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 liabilites directly against
WiSeKey BV,

on or befare the Effective Time, {Hii)
reconslitule the WiSekKey BW)

Board to malch 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 W|SeKeay BV|

Shares to be delivered to each

mit Wirkung per
Rechtswirksambkeitszeitpunkt
alle Vermbgenswerie van
WiSekey CH ibernehman,
einschliesslich, aber nicht
beschrankt auf Rechte,
Goodwill, Immaterialgliterrechte,
Know-how, Inventar, immobilien
und Mabilien, Aktien, Bargald,
Bank- oder Dapols-Konten,
Kunstwerke, Vertridge und die
Vorteile aus Forderungen oder
Verbindlichkeiten;

mit Wirkung per
Rechtswirksamkeitszeitpunkt
alle Varbindlichkeiten und
Verpflichtungen von WiSeKey
CH bernehmen, 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
gegeniber WiSeKey BVI
geltend zu machen);

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

am oder vor dem
Rechtswirksamkeitszeitpunkt die
Ausgabe der Anzahl und
Kategorie van WiSeKey B!

1356
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(d)

2.2

holder of WiSekKey CH Shares to
which such holder is entitled pur-
suant lo 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 BV Shares to
sach holder of WiSekKay CH
Shares to which such holder is
entitled pursuant to the Ex-
change Ratio and their exercise
of the Election Right; and

{wi) on or bafore the Effective Time,
cause the W|SeKey BVI Shares
to be issued as book-entry secu-
rities held in the name of Cede &
Co, with entitlements to
WiSeKay BV Shares delivered
through DTC and its sub-custo-
dians, including the sub-custo-
dian for SIS,

it is intended that, for United States fed-
aral income ax purposes, the Merger
shall qualify as a reocrganization 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).

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 praclicable after the
date hereof, but in any event no later than on the

2.2

Aktien veranlassen, die jedem
Inhaber von WiSeKeay CH Aktien
gemass dem
Urntauschverhitnis und dessen
Austibung des Wahlrechts
zustehen, und gemass Ziffer 4
jederm [nhaber von WiSekey CH
Aktien die Anzahl und Kategarie
von WiSeKey BY| Aktian lisfern
(bzw, dafilr sorgen, dass diese
nehefert werden), auf die dieser
inhaber geméss dem
Umtauschverhalinis und dessen
Auslbung des Wahlrechts
Anspruch hat, und

{wi) am oder var dem
Rechlswirksamkeitszeitpunkt
varanlassen, dass die WiSeKey
BY| als Bucheffekten im Namen
van Cede & Co ausgeben
werden, wabeai die Anspriiche
auf WiSeKey BV| Aktien (ber
DTC und dessen Sub-
Custodians, einschliesslich des
Sub-Custodian fiir SIS,
abgewickelt werden,

Es ist beabsichtigt, dass die Fusion fiir
Zwecke der bundesstaatlichen
Einkommensteuar 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 dar
Treasury Regulation Sections 1.368-2(g)
und 1.368-3(a) an,

Fusionsbericht

Der Verwallungsrat von WiSekKey CH genehmigt
ginen Fusionsbericht geaméss Art. 14 des
Fusionsgesetzes {der Fusionsbericht) so bald
als maglich 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 WiSeKay CH as of December
31, 2025, included in the financial statements al-
tached herelo 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

&s from the Balance Sheet Date, all actions and
cperations of WiSeKey CH shall economically
be deamed to be conducted for the account of
WiSekey BV, The Parlies acknowledge that the
recognition of such effect for tax purposes is
subject to separate prerequisites.

2.5 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
Agreament 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 Generalversammiung
dar Aktiondre von WiSeKey CH, an der der
WiSeKay CH Verwallungsrat gemass diesem
Vertrag und dem FusG die Genehmigung der
Inhaber von WISeKey CH Aktien zu diesem
Vartrag und der Fusion einholt (die
Ausserordentliche Generalversammiung).

23 Fusionsbilanz

Oie Fusion erfolgt auf Grundlage der gepriiften,
{nicht konsalidierten) Bilanz von W|SeKey CH
vorn 31, Dezember 2025 gemass dem
Finanzabschluss in Anhang 2.3 (die
Fusionsbilanz, und das Datum der
Fusionsbilanz, der Bilanzstichtag). Die Parteien
anerkennen, dass fir steuerliche Zwecke
zusatzliche Abschilisse erforderlich sein kdnnen.

2.4 Handlungen und Geschifte ab
Bilanzstichtay

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

2.5 Prifung des Vertrags, des
Fusionsberichts und der
Fusionshilanz

Dar WiSeKey CH Verwaltungsrat ist verpflichtet,
daflr zu sorgen, dass die Zugelassens
Ravisionsexpertin die Prifung dieses Vertrags
und des Fusionsberichts gemass Art. 15 FusG
durchfiibrt und ihm sowie den Inhabemn der
WiSekey CH Aklien ihren Bericht
{Priifungshbericht) vorlegt.
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2.6

(a)

(b}

2.7

Deliverables of WiSeKey BVI

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 8(a){1). and the articles of merger
(the Articles of Merger), in the form
contained in Annex 2.6{a} (2), and
WiSekey BYI shall file (or procure the fil-
ing ofl the Articles of Merger {including
the Plan of Merger as an annexure
therato) and any other documents re-
quired to effect the Merger pursuant to
the BV Act with the Registrar on the Ef-
fective Time. Where available, such filing
shall be made on an electronic basis us-
ing VIRRGIM.

The WISekeay BY| Board and WiSeKay
CH, as the sole sharsholder of WiISeKey
BV, shall approve the Plan of Merger
and the Arficles of Merger.

Effectiveness

2.6

(a)

(b)

2.7

Leistungen von WiISeKey BVI

Varbehaltlich von Ziffer 2,6(b) filhren
WiSekey CH und WiSeKey BV den
Plan of Merger (Plan of Merger) in der
in Anhang 2.6(a){1) enthaltenen Form
und die Articles of Merger {(Articles of
Merger} in der in Anhang 2.6(a)(2)
enthaltanen Form aus, und WiSeKey
BVI reicht die Articles of Merger
{einschliesslich des Plan of Merger als
Anhang dazu) und jedes andere
Dokument, das zur Durchfithrung der
Fusion gemass dem BYI Act erforderlich
ist, am Rechtswirksamkeitszeitpunkt
beim Registrar ein {oder veranlasst
deran Einreichung). Sofern verfiighar,
erfolgt diese Einreichung auf
elektronischem Wege unter Verwendung
von VIRRGIN.

Dar WiSekey BV Verwaliungsrat und
WiSekey CH, als alleinige Aktiondrin
von WiSeKey BVI, genehmigen den
Plan of Merger und die Arlicles of
Merger.

Rechtswirksamkeit

Die Fusion, durch die samtliche

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

3. Merger Consideration

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

Vermdagenswerte von WiSeKey CH auf
WisSekKey BV iibertragen werden und samtliche
Verpflichtungan und Verbindlichkeiten von
WiSeKey CH durch W|SeKey BV {ibernommen
werdan, wird zum Rechiswirksambkeitszeitpunkt
rechiswirksam,

3. Fusionsgegenleistung

{a) Im Rechtswirksamkeitszeitpunkt wird

jedem Inhaber von WiSeKey CH Aklien,

it Ausnahme von WiSeKey CH und
ihren Tochtergesellschafien, deren
WiSeKey Aktien aufgrund der Fusion
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be allotted the relevant class of vernichtet werden, aufgrund der Fusion
WiSekKey BV Shares (the Merger Con- die entsprechende Kategorie van

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
holdar of their Election Right:

(i}

(iif)

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

(A) for each WiSekey CH Class
A Share held by a halder as of
the Effeclive Time, one
WiSeKey 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
WiSeKay BV| Class B Shares,
subject to Section 9.4, ane (1)
WiSekey BVI Class B Share;
and

for each W|SeKey CH ADS held
by a holder as of the Effective
Time, one-hall {112} of one (1)
WiSeKey BVI Ordinary Share.

(o) WiSekey CH shall grant holders of
WiSekey CH Class B Shares the right to

WiseKey BVI Aklien (die
Fusionsgegenleistung) gemass dem
folgenden Umiauschverhdltnis (das
Umtauschverhaltnis) und gemass dem
van diesem Inhaber ausgeiibten
Wahlrecht zugeteilt:

i {A) Fiir jede WISeKey CH
Kategorie B Aktie, die ein
Inhaber zurm
Rechtswirksamkeitszeitpunkt
halt, eine (1) WiSeKey BV
Stammaktie oder (B}, wenn
dieser Inhaber geméss
Ziffern 3(b) und 3(e) giltig und
rechizeilig die Zuteilung von
WiSeKey BVI Kalegorie B Aklien
gewahlt hat, vorbehaltlich
Ziffer 9.4, zehn {10} WiSeKey
BVI Kategorie B Aktien;

(il (M) fir jede WiSekey CH
Katenorie A Aklie, die ein
Inhaber zum
Rechtswirksamkeitszeitpunkt
hilt, eine WiSeKey BV
Kategorie F Aktie ader (B), wenn
dieser Inhaber gemass Ziffern
3{e) und 3(g) gultig und
rechizeitig die Zuteilung von
WiSeKay BVI Kategorie B Aklien
gewdhlt hat, vorbehaltich
Ziffer 9.4, eine (1) WiSeKey BYI
Kategorie B Aktie; und

{ii} flir jede WISeKey CH ADS, die
in Inhaber zum
Rechtswirksamkeitszaitpunkt
halt, eine halbe (1/2) WiSeKey
BV Stammaktia.

{o) WIiSeKey CH ist varpflichtel, dan
Inhabern van WiSeKey CH Kategarie B
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elect o receive either one (1) WiSeKey
BW! Ordinary Share or ten {10) WISeKey
BYI Class B Shares, subject o the
WiSekey BVI Class B Share Cap, for
each WISeKey CH Class B Share held
immediately pricr 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 Extracrdinary General Meeting and
reasanably prior to the corporate action
notification pursuant to Section 4.2 1(a),
a corporate aclion 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 farth the de-
tailed procedures and terms and condi-
tions for the exercise by the Beneficial
Owners of their Election Right through
the 518 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 Elaction
Right through an 515 Participant in ac-
cordance with the procedures and dead-
lines communicated by the 313 Partici-
pants to the Beneficial Owners in ac-
cardance with the requirements of the
corporate action notification, such Bene-
ficial Owner shall be irrevocably deemed
to have elected to receive one (1)
WiSekKay BY| Ordinary Share for each
WiSeKey CH Class B Share held imme-
diately prier to the Effective Time,

Alktien das Recht zu gewdhren, fiir jede
unmiltelbar var dem
Rechiswirksamkeitszeitpunkt gehallens
WiSekey CH Kalegorie B Aktie
entweder die Zuteilung einer (1)
WiSeKey BV Stammaktie oder zehn
{10) WiSeKey BV Kategorie B Aktien zu
wahlen, varbehaltlich der WiSeKey BYI
Kategorie B Aktien Obergrenza,
WiSekey CH veranlasst die Schweizer
Umtauschagentin, dafiir zu sorgen, dass
s0 bald wie veminftigerweaise maglich
nach dem Dalum der Ausserordentlichen
Generalversammiung und angemessene
Zeit vor der Corporate Action Mitteilung
gemdss Ziffer 4.2 1(a), allen
Depaotbanken, die SIX 515-Teilnehmer
(die SIS Teilnehmer) sind und W|SeKey
CH Kategorie B Aktien fiir deren
wirtschaftlich Berechtigte [die
Wirtschaftlich Berechtigten) hallen,
eine Corporate Action Mitleilung
zukommt. In dieser Corporate Action
Mitteilung sind die genauen Modalitdten
und Bedingungen fir die Ausiibung des
Wahirechts durch die Wirtschafilich
Berechtigten (ber die SIS Tellnehmer,
pinschliesslich der massgeblichen
Fristen fir die Ausibung des
Wahlrechts, darzulegen. In der
Corporate Action Milleilung isl ferner
Testzulegen, dass wenn ein an W|SeKey
CH Katagorie B Aktien Wirtschaftlich
Berechtigter sein Wahlrecht iber die 515
Teilnehmer gemass dem von den SIS
Teilnehmern an die Wirtschaftlich
Barechtigten kommuniziedan Verfahren
und Fristen entsprechend den
Anforderungen der Corporate Action
Mitteilung nicht ausdricklich ausiibl,
unwiderlegbar davon ausgegangen wird,
dass dieser Wirtschaftlich Berechtige fir
jede unmittelbar vor dem
Rechtswirksamkeitszeitpunkt gehaltene
WlSekey CH Kategorie B Aktie eine (1)
WiSekey BY| Stammaktie zu erhalten
gewahll hat,
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c)

(d)

WiSeKey CH shall grant helders of ()
WlSeKey CH Class A Shares the right to
elect lo receive either one (1) WiSeKey
BVY| Class F Share or ane {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 aftar the date of the Extracrdinary
General Meeting, a corporate action nati-
lication is issued to all 515 Participanis
holding WiSeKey CH Class A Shares on
behalf of their Beneficial Ownars, 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 tha 515 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-
gficial Owners in accordance with the re-
guirements of tha corporate action notifi-
calion, such Benelicial Owner shall be ir-
revocably deemed 1o have elected lo 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 exercisa the Election Rights pursuant (d)
to Section 3(b) and Seclion 3(c), respec-
tively, holders of WiSekey CH Shares

WiSeKey CH ist verpflichtet, den
Inhabern van WISeKey CH Kategarie A
Aklien das Rechl zu gewahren, fiir jede
unmittelbar vor dem
Rechiswirksamkeitszeitpunkt gehaltene
WiSekKey CH Kategorie A Aktie
entweder die Zuteilung einer {1)
WiSekey BV| Kategorie F Alktie ader
einer (1) WiSekey BV Kategorie B Alktie
zu wahien. WiSeKey CH veranlasst die
Schweizer Umtauschagentin, dafiir zu
sargen, dass so bald als
vernunftigerweise mdglich nach dem
Datum der Aussercrdentlichen
Generalversammiung allen SIS
Teilnehmern, die WISeKey CH Kategorie
& Aktien fir Wirtschatftiich Berechtigte
halten, eine Corporate Action Mitteilung
zukommt. In dieser Corporate Action
Mitteilung sind die genauen Modalitéten
sowie die Bedingungen fir die Austibung
des Wahlrechts durch die Wirtschalllich
Berechtigten iber die 515 Teilnehmer,
einschliesslich der massgeblichen
Fristen flr die Ausibung des
Wahlrechis, darzulegen. In der
Corporate Action Mitteilung ist ferner
festzulegen, dass wenn an W|SeKay CH
Kategorie A Aktien Wirtschaftlich
Berechtigter sein Wahirecht (ber die SIS
Teilnehmer gemass dem von den SIS
Teilnehmern an die Wirlschaftlich
Berachtigten kommunizierten Verfahren
und Fristen entsprechend den
Anforderungen der Corporate Action
Mitteilung nicht ausdriicklich ausiibt,
unwiderlegbar davon ausgegangen wird,
dass dieser Wirtschaftlich Berechtigte fiir
jede unmittelbar vor dem
Rechtswirksamkeitszeitpunkt gehallene
WiSeKey CH Kalegorie A Aktie eine (1)
WiSeKey BV Kategorie F zu erhaltan
gewahlt hat,

Um die Wahlrechte geméass Ziffar 3(b)
und Ziffer 3{c) auszulben, sind Inhaber
von WISeKey CH Aktien, die durch
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(&)

represented by physical share cartifi-
cales shall be encouraged lo lake all
steps necessary lo convert their physical
share certificales to WiSeKey CH
Shares in book-entry form. The conver-
sion shall, fo greatest extent possible, be
completed prior to the distribution date of
the corporate action notifications pursu-
ant to Section 3(b) and Section 3{c).
WiSekey CH shall outline the applicable
conversion procadures in the invitation to
the Extracrdinary General Meeling 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 Sharas in book-entry form as re-
guired pursuant to this Section 3(d) shall
be deemed to have irrevocably exer-
cised their Election Right in respect of
WiseKey BY| Ordinary Shares if they
hold WiSekKey CH Class B Shares and
WiSeKey BY| Class F Shares if they
haold W(SekKey CH Class A Shares.

If the aggregate voting rights of {e)
WiSekey BVI Class B Shares that hold-
ers of WiSeKey CH Shares have elected
to be exchanged for their W|SeKey CH
Sharas pursuant 1o Section 3(b} and
Section 3(c) exceeds 49.999999% of the
voling rights of all outslanding WiSeKey
BYI Shares entitled to vole at a given
general meeting of the sharehalders be-
fore taking into account the voting rights
of the WiSeKey BV Class F Shares, as-
suming all holders of WiSeKey BVI
Shares are present or represented at a
given general meeting of sharsholders of
WiSekKay BVI (the WISeKey BVI Class
B Share Cap), then each holder of
WiSeKey CH Shares wha has validly

physische Aktienzerifikate vertreten
sind, anzuhalten, alle notwendigen
Schritle zu unternghmen, um thre
physischen Aklienzerlifikale in WiSeKey
CH Aktien in Form von Bucheffekien
umzuwandeln. Die Umwandiung soll, so
weit wie mdglich, vor dem Datum der
Vereilung der Corporate Action
Mitteilungen geméss Ziffer 3(b) und
Ziffer 3{c) abgeschlossen werden,
WiSeKey CH wird das zu befolgende
Urmnwandlungsverfahren in der Einladung
zur Ausserordenllichen
Generalversammiung und auf ihrer
Website erldutern, Flr Inhaber von
WiSekKey CH Aklien, die durch
physische Aktienzertifikate vertreten sind
und ihre physischen Aktienzertifikate
nicht gemass den Anforderungen dieser
Ziffer 3(d) in WiISeKey CH Aktien im
Buch geméss diesem Abschnitt 3{d)
nicht in Bucheffekien umwandeln, gilt,
dass unwiderruflich davan ausgegangen
wird, dass sie ihr Wahlrecht in Bezug auf
WiSeKey BYVI| Stammaktien ausgeiibt
haben, wenn sie WiSeKey CH Kategorie
B halten, und WiSekey BV Kategorie F
Aktien, wenn sie WiSeKey CH Kategorie
A Aktien halten.

Falls die aggregierten Stimmrechte der
WiSeKeay BV| Kategarie B Aktien, die
Inhaber van WiSeKey CH Aktien
gamass Ziffer 3(b) und Ziffer 3(c) in
WiSekey BVI Kategorie B Aktian
umzutauschen gewahit haben,
49999999 % der Stimmrechte aller
ausstehenden W|SaKey BVI-Aktien, die
an einer bestimmten
Generalversammiung der Aktiondre
stimmberechtigt sind, (ibersteigen, bevor
die Stimmrechte der WiSeKey BV Class
F Aktien beriicksichtigt werden, unter der
Annahme, dass alle Inhaber von
WiSeKay BY| Aktien an einer
bestimmten Generalversammlung der
Aktiondre von WiSeKey BV anwasend
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(f)

elected to receive WiSeKey BV| Class B
Shares will receive a pro rata allocalion
of the WiSeKey BV Class B Share Cap.
Each such holder's pro rala allocation
shall be determined by multiplying the
WlSekey 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 raceive, and the
danominator of which is the total number
of WiSekey BY| Class B Shares elected
to be received by all such electing hold-
ers, with the number of WISeKey BVI
lass 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 WISaKey BVI Class B Shares is-
sued pursuant to such elections does not
axceed the W|SaekKey BY| Class B Share
Cap. Any enlitternenls to WiSeKey BVI
Class B Shares that are not salisfied as
a result of proration and rounding shall
be satisfied in WiSekey BV Ordinary
Shares and WiSeKey Class F Shares.

Any entittements to WISekay BVYI Class {f)
B Shares thal are nol satisfied as a re-
sult of the proration and rounding pursu-
ant to Section 3{e) will be satisfied in
WiSeKey BV| Ordinary Shares (for
WiSeKey CH Class B Shares) and
WIiSeKey BVI Class F Shares (for
WiSekey CH Class A Shares), respec-
tively, on the basis of one {1) WiSeKay
BY| Ordinary Share far each WiSekey
CH Class B Share not allocated in
WiSeKey BVI Class B Shares to the

oder vertreten sind (die WiSeKey BVI
Kategorie B Aktien Obergrenze), erhall
jeder Inhaber von WiSeKey CH Aktien,
der wirksam den Erhalt von WiSeKey
BV Kategorie B Aktien gewahlt hat, eine
anteilige Zuteilung der WiSeKey BV
Kategorie B Aktien Obergrenze. Die
anteilige Zutellung jedes salchen
Inhabers wird bestimmt, indem die
WISekey BY| Kategorie B Aktien
Obergrenze mit einem Bruch multipliziert
wird, dessen Zdhler die Anzahl der

Wi SeKey BV Kategorie B Aktien ist, die
dieser Inhaber zu erhalten gewahlt hat,
und dessen Nenner die Gesamtanzahl
der WiSekey BV| Kategorie B Aklien ist,
die von allen solchen wahlenden
inhabern zu erhalten gewahlt wurde,
wobei die Anzahl der WiSeKey BY|
Kategorie B Aktien, die jedem
wahlenden Inhaber von WiSakKey CH
Aktien zugeteilt werden, auf das nichste
ganze Vielfache von zehn (10)
abgerundat wird, so dass die gesamte
Anzahl der WISeKey Kategorie B Aktien
basierend auf dieser Auswah| nicht die
WiSeKey BV Kategorie B Aktien
Obergrenze (barsteigt, Anspriiche auf
WiSekey BVI Kategorie B Aktien, die
infolge von Zuteilungskirzungen und
Rundungen nicht befriedigt werden
kannen, sind in WiSeKey BV
Stammaktien und WiSeKey Kategorie F
Akdien zu befriedigen.

Alle Ansprilche auf WiSeKay BV
Kategorie B Aklien, die aufgrund der
anteiligen Zuteilung und Rundung
gemass Ziffer 3{e) nicht erflllt werden,
werden in Form von WiSeKey BY|
Stammaktien (fir WiSeRey CH
Kategorie B Aktien) bzw. WiSeKey BVI
Kategorie F Aktien (fiir WiSekKey CH
Kategorie A Aktien) erflllt, auf der
Grundlage von einer (1) WiSeKey BVI
Stammaktie for jede WISeKey CH
Kategorie B Aktie, die dem wahlenden
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electing holder, due to the WiSeKey BYI
B Share Cap proration and rounding and
one (1) WiSeKey BVI Class F Share for
each WlSeKey CH Class A Share not al-
located to the electing holder in
WiseKey BV Class B Shares, due to
the WiSekey BVI B Share Cap proration
and rounding.

At the Effective Time, each WISekKey CH  (g)
Share {including any W|SeKay CH

Share held by WISekey CH or any of its
subsidiaries) shall cease to be issued,

be cancelled and cease lo axist, 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 {h)
the Effective Time, WISeKey BYI shall

redeem and cancel, for no consideration,

all of the WISeKey BY| Ordinary Shares

issued and cutstanding as of immedi-

ately prior to the Effective Time (the Ini-

tial Authorized Shares).

The WISekey BY| Shares received by {i}
the holders of WiSeKey CH Shares as

IMerger Consideration are entitled to divi-
dends and other dislributions to the hold-

ers of WISekey BV| Shares as from the
Effective Time, subject to the provisions

of the memarandum and articles of asso-
ciation of WISeKey BV, any resolutions

of the W|Sekey BVI Board approving

Inhaber aufgrund der anteiligen
Zuteilung und Rundung geméass der
WiSeKey BV Kategorie B Aktien
Ohergrenze nicht in WISeKey BVI
Kategorie B Aktien zugeteilt wurde bzw.
einer (1) WiSeKey BV Kategorie F Aktie
fiur jede WISeKey CH Kategorie A Aktie,
die dem wéhlenden Inhaber aufgrund
der antailigen Zuteilung und Rundung
gemdss der WISeKey BY| Kategorie B
Aktien Obergranze nicht in WiSeKey BV
Kategorie B Aktien zugeteilt wurde,

Zum Rechtswirksamkeitszeitpunkt gilt
jede WiSeKeay CH Aktie (einschliesslich
jade W|Sekey CH Aktie, die van
WiSeKay CH oder ainer ihrar
Tochtergesellschaften gehallen 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 Aklien.

Aufgrund der Fusion wird WiSeKey BV
mit Wirkung zum
Rechtswirksamkeitszeitpunkt alle
unmittelbar vor dem
Rachtswirksamkeitszeitpunkt
ausgegebenen und ausstehenden
Stammaktien von WiSekey (das Initiale
Genehmigte Kapital) ohne
Gegenleistung einzishean.

Die WiSekey BYI Aktien, die die Inhaber
van WlSeKey CH Aktien als
Fusionsgegenleistung erhalten haben,
berechtigen per
Rechtswirksamkeitszeitpunkt zu
Dividenden und anderen
Ausschiittungen 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

4.1 Authorization to Allot and Issue of the
WiSeKey BVI Shares

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

4.2 Settlemeant

4,21 WIiSeKey CH Shares Held in Book En-
try Form Through SIS
(a) Reasonably prior fo 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 S15 Partici-
pants who hold WiSeKey CH Shares on
behalf of their Benaficial Owners is is-
sued, Such notification shall specify the
procedures far the exchange of
W(SeKey CH Shares for the applicable
Merger Consideration, including the pro-

association) von WiSeKey BV, etwaigen
Beschlissen des WiSeKey BYI
Verwaltungsrats, die solche Dividenden
oder Ausschiillungen genehmigen und
den Gesetzen der BVL

4. Austausch von Aktien

4.1 Genehmigung zur Zuteilung und
Ausgabe der WISeKey BYI Aktien

Vor der Ausserordentlichen
Generalversammiung, an der dieser Verlrag und
die Fusion gemass Ziffer 9,1(b} genehmigt
werden sollen, ist der WiSeKey BV|
Verwaltungsrat gemass den Statuten
{memarandum and articles of agsociation) von
WiSekey BV zu ermachiigen, mit Wirkung zum
Rechtswirksamkeitszeitpunkt die entsprechende
Anzahl von WiSekey BVI Stammaktien,
WiSeKey BV Katagorie B Aktien und WiSeKey
BWY Kategarie F Aklien an die Inhaber von
WiSekey CH Aktien gemass dem
Umtauschverhdlinis, den Bedingungen dieses
Wertrags und der Auslibung des Wahlrechts der
Inhaber der WISeKey CH Aktien auszugaben
und zuzuteilen,

42  Abwicklung

4.21 In Form von Bucheffekten liber 515

gehaltene WiSeKey CH Aktien

(a) Angemessene Zait vor dem
Rechtswirksamkeitszeitpunkt, im
Einklang mit "best selllement practices”,
varanlassen die Parteien, dass die
Schweizer Umtauschagentin dafiir sorgt,
dass eine Milteilung (ber die Corporate
Action an alle Depotbanken versendet
wird, die Teilnehmer von 315 sind und
WiSeKey CH Aktien im Mamen der
wirtschaftlichen Berechtigten halten, In
digser Mitteilung ist das Verfahran fir
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{c)

cedure that applies in the event that tha
WiSeKey BYI Class B Share Cap has
been triggered, wilh the effect that the
number of WISeKey BY| Class B Shares
are adjusted downward.

The Swiss Exchange Agent shall;

i} procure that the settlement of
the corporate action by cradiling
the applicable Merger Consider-
ation (as adjusted as a result of
the application of the WiSeKay
BV| Class B Share Cap) to the
accounts of the relevant deposi-
tory banks in the SIS system
against cancellation of the
WISekKey CH Shares occurs,
and

(ii} instruct each depository bank
that is a participant of SIS to
pramptly credit the applicable
Merger Consideration to the ac-
counts af the beneficial owners
upon receipt of the Merger Con-
sideralion in accordance with
their respective entitlernants, as
provided in the corporate action
notification.

Upon completion of the settlement pur-
suant to this Section 4.2.1, each
WlSeKey CH Share exchanged in the

WMerger shall be cancelled in the SIS sys-

tem and shall cease to exist, and the for-
mar holdar(s) thereof shall have no fur-
ther rights with respact thereto other

(b)

den Umtausch der WiSekKey CH Aktien
gegen die massgebliche
Fusionsgegenleistung anzugeben,
einschliesslich des Verfahrens, das
Anwendung findet, falls die WiSeKey
BVI Kategorie B Aktien Obergranze
ausgeldst wordan ist, mit der Wirkung,
dass die Anzahl der WISekey BVI
Kategorie B Aktien nach untan
angepassl wird,

Die Schweizer Umtauschagentin:

(i) sorgt dafiir, dass die Abwicklung
der Corporate Action durch
Gutschrift der entsprechenden
Fusionsgegenleistung
(angepasst infolge dar WiSeKey
BV Katagorie B Aktien
Ohergrenze) auf den Konten der
jeweiligen Depotbanken im SI1S-
System gegen Ldschung der
WISeKay CH Aktien veranlasst
wird; und

(i) jede Depotbank, die
Teilnehmerin von 315 ist,
anzuweisen, die entsprechende
Fusionsgegenleistung
unvearziglich nach Erhalt der
Fusionsgegenlsistung den
Konten der wirtschaftlichen
Berechtigten geméass deren
jewsiligen Ansprichen
gutzuschraiben, wie in der
Corporate Action Mitteilung
vargesehen,

Mach Abschluss der Abwicklung geméass
Ziffer 4.2.1 wird jede im Rahmen der
Fusion umgetauschte WiSeKey CH-
Aktie im 515-System geltscht und
besteht somit nicht mehr, und die
bisherigen Inhaber haben keine weiteran
Rechte daraus, ausser dem Recht auf
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4.2.2

(a)

than the right to raceive the Merger Con-
sideralion in accordance with this Sec-
tion 4.2.1.

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

4.2.2

With respect to WiSeKey CH Shares evi-
denced by physical share certificates
whase holders are registerad in
WiSeKey CH's share register and which
have not been converted inte book-antry
form pursuant to Section 3(d), the Par-
lies shall inslruct 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, togethar with a duly
executed letter of transmittal {in form and
substance reasonably acceptable {o 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 315 to deliver the ap-
plicable Merger Consideralion to the ac-
count of the relevant depository bank
designated by the holder in its letter of
transmittal,

{a)

Erhalt der Fusionsgegenleistung gemass
Ziffer 4.2.1.

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

In Bezug auf W|SeKey CH Aktien, die
durch physische Aklienzertifikate
ausgewiesan und deren Inhaber im
Aktienbuch von WiSeKey CH
aingatragen sind und deren WiSeKey
CH Altien nicht gemass Ziffer 3(d) in die
Form von Bucheffekten umgewandeit
wurden, weisen die Parfeien die
Schweizer Umtauschagentin an,
entsprechend den von ihnen in der
Einladung zur Ausserordentlichen
Generalversammliung und auf ihrer
Website gemachten Bekanntmachungen
van Inhabern von zertifizierten WiSekey
CH Aktian der Schweizer
Umtauschagentin eingelieferte Original-
Aktienzertifikate entgegenzunehmen,
zusammen mil einem ordnungsgemass
ausgefiiliten Ubermittlungsschreiben (in
einer Form und mit einem [nhalt, die fir
die Schweizer Umtauschagentin
angemessen sind}, in dem insbesondere
angegeben wird, auf welches
Wertschrifienkonto die
Fusionsgegenleistung liberwiesen
werden soll, sowie einen fir die
Schweizer Umtauschagentin hinreichend
Zufriedenstellendan Nachwais iber sein
Eigentum an diesen Zertifikaten. Nach
Erhalt der Zertifikate und der
Begleitunterlagen und nach deren
Uberpriffung wird die Schweizer
Umtauschagentin diese Zertifikate
annullieren und 515 anweisen, die
entsprechende Fusionsgegenleistung
auf das Konio der vom Inhaber in
seinem Ubermittiungsschreiben
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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
raprasented thereby shall be deamed
cancelled and shall cease to exist, and
the former holder ihereof shall have no
furtner 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 wilh the Swiss Exchange Agent,

42.4 WiSeKey CH ADSs

(a) For WiSeKey CH ADS holders,
WiSeKey BV shall issue the relevant
number of WiSeKey BY| Qrdinary

Shares to the WiSeKey CH ADS Deposi-

tary in connection with the Merger and
the WISeKey CH ADS Depositary shall
gither:

{i} for beneficial holders of
WiSeKey CH ADSs deposited
with DTC and registered in the
name of a bank, broker o nami-
nee or WiSeKey CH ADSs held
in uncertificated form on the
books of the WiSekey CH ADS
Depositary, the WiSeKey CH
ADS Depositary will coordinate
the cancellation of the WiSekey
CH ADSs in exchange far the
applicable WiseKey BYI Ordi-

(b)

4.2.3

For d

angegebenen Depatbank zu
liberweisen.

Mach der Annullierung der
zuriickgegebenen Aktienzertifikate
gemass Ziffer 4.2 2(a) gelten dié damit
verbundenen WiSeKey CH Aktien als
arnulliert und bestehen somit nicht
mehr, und der ehemalige Inhaber nal
keine weileren Recnte daraus. mit
pusnahme des Rechis auf Erhalt der
Fusionsgegenleistung gemass diesem
WVartrag.

Mandatsvereinbarung mit der
Schweizer Umtauschagentin

ie Zwecke der Ziffer 4.2.1 bis Ziffer 4.2.3

verpflichten sich die Parteien. gine separaté
yereinbarung mit der Schweizer
Umtauschagentin abzuschligssean.

424 WIiSeKey CHADS

(a)

Fiir WiSeKey CH ADS-Inhaber wird
WiSeKey BVIImM 7usammenhangd mit
der Fusion die entsprechende Anzahl
WiSeKey BYI Stammaktien an die
WiSeKey CH ADS Depotbank
ausgeben, und die wiseKey CH ADS
Depotbank wird entweder: entweder,

(i) Fiir wirtschaftlich Berechligte
von WISeKey CH ADS, die bei
DTG hinterlegt und auf den
Namen einer Bank, gines
Brokers oder gines Nomineas
registriert sind, gder von
WiseKey CH ADS, die in Form
von Bucheffekten in den
Biichern der wWiSeKey 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 BV 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 (i}
WiSeKey CH ADSs holding
WiSeKey CH ADSs in cerlifi-
cated form, such holders must
surrender their cerificates for
cancellation to the WiSeKay CH
ADS Depositary lo receive their
WiSeKey BYI Ordinary Shares,
Such certificate delivery shall be
subject to customary exchange
proceduras established by the
WiSeKey CH ADS Deposilary fo
implemant the delivery. As soon
as reasonably practicable afler
the Effective Time, the WiSeKey
CH ADS Depositary will mail a
letter of transmittal fo each such
helder, 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 BV
Ordinary Shares to which such
holder is entitied to be registered
in such holder's name in uncer-
tificated form..

WiSekey CH ADS im Austausch
gegen die enlsprechenden
WIiseKey BV Stammaktien
koordinieren. Das Eigantum
gines Inhakbers an \WiSeKey BVI
Stamrnaktien wird so bald wie
verninftigerweise praktikabel
nach dem
Rechtewirksamkeitszeitpunkt der
Fusion durch dessen Depothank
in Form von Bucheffekion
verbucht, ohne dass seitens des
Inhabers weitere Massnahmen
erforderlich sind; oder

Filr wirtschaftlich Barechiigte
von WiSeKey CH ADS, die
WiSeKey CH ADS in
zertifizierter Form halten,
milssen solche Inhaber (hre
Zeriiikate zur Annullierung bei
der WiSekey CH ADS
Depotbank einliefern, um ihre
WiSekey BYI Stammaktien zu
erhalten. Die Einlieferung
solcher Zertifikate unterliegt den
ublichen Umtauschverfahren, die
von der WISekKey CH ADS
Depotbank zur Durchflhrung der
Lisferung festgelegt werden, So
bald wie vernlnftigerweizse
praktikabel nach dem
Rechtswirksamkeitszeitpunkt
wird die WiSeKey CH ADS
Depotbank jadem salchen
Inhaber ein
Ubermiltiungsschreiben
zustellen. Mach Erhalt des
unterzeichneten
Ubermittiungsschreibens sowie
des oder der Zertifikate, die die
WiSeKey CH ADS des
jewsiligen Inhabers verbriefen,
wird die WiSeKey CH ADS
Depotbank veranlassen, dass
die Anzah| ganzer W|Sekey BYI
Stammaktien, auf die der
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(b)

{c)

Mane of the WiSekKey CH ADS Deposi-
tary, OTC or its nominee shall acquire
any beneficial interest in the W|Sekay
BYI Ordinary Shares registered in its
name, Once legal ownership is regis-
tered in the name of DTC or its nominee,
haneficial ownership of such WISeKey
BY| 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 connaction with the Merger, each
WiSeKey CH ADS will be cancelled and
any applicable expenses, laxes or other
governmental charges due or incurred,
WiSeKay CH will pay any ADS cancella-
tion fees owed to the WiSeKey CH ADS
Depositary in connection with the Mer-
ger; provided, however, that WiSeKay
CH will nat pay ADS cancellation fees for
holders of WISeKay 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 lo at-
tend the Extracrdinary General Meeting
or to elect to receive WiSeKay BYI
Class B Shares.

{b)

(c)

jeweilige Inhaber Anspruch hat,
aul den Mamen des Inhabers in
Form von Bucheffekten
eingetragen wird..

VWedar die WiSeKey CH ADS
Depothank, noch DTC oder deren
Mominee erwerben irgendwelche
wirtschaftliche Rechte an den auf ihren
Mamen registriarten WiSekKey BY|
Stammaktien. Sobald das rechilicha
Eigentum aul den Namen von DTC oder
deren Nominee eingetragen ist, wird das
wirtschaftliche Eigentum an diesen
W(SeKey BY| Stammaktien von den
entsprechenden DTC-Teilnehmern in
Form van Bucheffekien 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 dffentlich-rechtlichen
Abgaben werden fallig oder erhoben.
WiSeKey CH tragt samtliche im
Zusammanhang mit der Fusion an die
WiSekey CH ADS-Depotbank
geschuldeten ADS
Annullierungsgebihren; vorausgesetzt
jadoch, dass WIiSeKey CH keine ADS
Annullierungsgebibren flr Inhaber van
WiSekKey CH ADS (bermimmt, die ihre
WiSeKey CH ADS aus irgendeinem
Grund vor Vollzug der Fusion annullieren
lassen, um die zugrunde liegenden

Wi SekKey CH Kategorie B Aktien zu
erhalten, einschiiesslich zum Zweck der
Teilnahme an der Ausserordentlichen
Generalversammiung oder zur
Auslibung des Wahlrechts auf Erhalt van
WlSeKey BV Kategarie B Aktien.
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4.2.5 General Provisions

(a)

(b)

(c)

Any WISekKey BV Shares issued in the (a)
Merger (except for those issued in re-
spect of WISeKey CH ADSs) that remain
undelivered fo the former holders of
WiSekey CH Shares as of the twelve
(12) manth anniversary of the Effective
Time {or the lerminalion of the Swisgs Ex-
change Agent's engagement, if later) will
be daliverad to WISeKey BV or its de-
signee, together with all entitlements (in-
cluding dividend entittements) arising
therefrom, upon demand, and WISeKey
BV or its designee will thereafter con-
tinue to hold such WiSekKey BV| Shares
and entitlemeants, as nominee for, and on
behalf of, the former holders of WISeKey
CH Shares, on subslantially similar
terms as the Swiss Exchange Agent,
pending formal delivery of legal title
thereto, but subject to applicable aban-
doned properly, escheat or similar laws
of any relevant jurisdiction.

For the avoidance of doubt, WiSekey {b)
BY| Shares are deemed issued when the

name of the relevant holder is enterad in

the register of members of WISeKey BV

in accordance with the WiSeKey BV
memorandum and articles of associa-

tion, and no share cedificates shall be is-

sued in respect of any WISakey BVI

Shares.

Mo interest shall be payable on any divi- ic)
dend entitterments ar other amounts held,

4.2.5

Allgemeine Bestimmungen

Samtliche im Rahmen der Fusion
ausgegebenen WiSeKey BVI Aktien (mit
Ausnahme derjenigen, die in Bezug auf
WiSekeay CH ADS ausgegeben wurden),
die den ehemaligen Inhabern von
WiSeKey CH Aktien am zwdlften (12.)
Jahreslag des
Rechtswirksamkeitszeitpunkts (oder zum
Zeitpunkt der Beendigung des Mandats
der Schweizer Umtauschagentin, sofern
dieser Zeitpunkt spéater liegt) noch nicht
geliefert worden sind, werden WiSeKey
BV oder deran Beauftragten auf
Varlangen zusammen mit allen daraus
entstehenden Ansprichen
(einschliesslich Dividendenanspriichen)
geliefert, und WiSekKey BV oder deren
Beauftragten wird solche WISeKey BVI
Aktien und Anspriche anschliessend als
Nominee fiir und im Mamen 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 lber herrenloses
Vermagen, Heimfall oder ahnlicher
Gesetze in den jeweiligen
Rechisardnungen,

Zur Klarstellung wird festgehalten, dass
WiSeKey BV| Aktien als ausgegeben
gelten, wenn der Name des jeweiligen
Inhabers in Ubereinstimmung mit den
Statuten (memorandum and arficles of
association) von WiSeKey BVI in das
Aktienbuch von WISeKey BV
eingetragen ist, und es warden keine
Aklienzerlifikate fur W1SeKey BV| Aktien
ausgegeben,

Auf Dividendenanspriiche oder andere
Betragea, die von Zeit zu Zeit von
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4.3

from time to time, by WiSekey BV, the
Swiss Exchange Agent or any of Lheir re-
spective alfiliates or designees as nomi-
nee for any former holder of WISeKey
CH Shares pursuant to this Sec-

tion 4.2.5, and none of WiSekKey BYI,
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 virlue of tha
Merger, all outstanding options or other
equity awards, whether vested or un-
vasted, 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, lhe Awards) under any of eq-
uity incentive plans of WiSeKey CH or
any of its affiliates (collectively, the Eqg-
uity Incentive Plans) shall remain out-
standing and, after the Effective Time,
be deemed to provide for the issuance,
recaipt or purchase of, or otherwisa re-
late to, or be based on WISaKey BY|
Shares as lollows:

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

(i) Awards with respact to WiSeKey
CH Class A Sharas shall, after

4.3

WlSekey BV, der Schweizer
Umtauschagentin oder einem deren
verbundenen Unternehmen oder
Beauftragten als Nominee flir ehemalige
Inhaber von WiSeKey CH Aktien
gemass dieser Ziffer 4.2.5 gehalten
werden, werden keine Zinsen bezahit,
und weder WISakey BVI noch die
Schweizer Umtauschagentin oder deren
varbundene Unternehmen adar
Beauftragte sind verpflichtet, ehemaligen
Inhabern von WiSeKey CH Aktien
dariiber Rechenschaft abzulagen,

Beteiligungsplane

Zum Rechtswirksamkeitszeitpunkt gelten
aufgrund der Fusion alle ausstehenden
Optionen oder sonslige zugetailten
Beteiligungsrechte, ob vested oder
unvested, die im Rahmen eines der
Aktienoptions- bzw, Beteiligungspléne
von WISeKey CH oder einer ihrer
verbundenen Gesellschaflen
{zusammen die Beteiligungspliane) 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. Mach dem
Rechtswirksamkeitszeitpunkt gelten sie
als auf die Ausgabe, den Erhalt oder den
Erwerb von WISeKey BY| 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
Rechtswirksamkeitszeilpunkt auf
WiseKey BY| Stammaktien; und

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

Each Award assumed by WiSekKey BV|
shall be exercisable, issuable or availa-
ble upon substantially the same terms
and conditions as under the applicable
Equity [ncentive 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 BV Shares {deter-
minad in accordance with Section 4,3{a))
shall ba issuable or available in lieu of
WiSeKey CH Shares. The number of the
relevant class of WiSeKey BY| Shares
isauable or available upon the exercise
ar 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 priar 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 relevanl class of
WiSeKay BYI Shares in accordance with
the terms of the Equity Incentive Plans.

(b}

sich nach dem
Rechiswirksamkeitszeitpunkt auf
WiSekey CH Kalaegorie F
Aldien,

Jeder van W(SeKay BY] (bernommene
Award ist zu den Wesentlichen gleichen
Bedingungen und Konditionen ausibbar,
ausgebbar oder verfugbar wie nach dem
jeweils geltenden Beteifigungsplan und
der darunter ausgegebenen
Zuteilungsverainbarung, it dar
Ausnahme, dass bei Ausilbung, Ausgabe
oder Verflgbarkeit dieser Awards die
massgebliche Kategorie von WiSeKey
Byl Akfian (pestimmt geméss Ziffer
4.3(a)) anstells von WiSeKey CH Aktien
ausgegeben oder verfligbar gemacht
wird, Die Anzahl der betreflenden
Kategorie von WiSeKey BVI Aktien, die
unmittelbar nach dam
Rechtswirksamkeitszeitpunkt bei
Auslibung oder Ausgabe eines Awards
ausgegeban oder verflighbar gemacht
werden kdnnen, und gegebenenfalls der
Austibungspreis jeder dieser Awards
entsprechen der Anzahl der Aklien und
dem Ausibungspreis, die unmitielbar vor
dem Rechtswirksamkeilszeifpunkl flr
diese Awards galten. Alle nach dem
Rechiswirksamkeitszeitpunkt  gemass
den Beteiligungsplanen ausgegebenen
Awards berachtigen deren |nhaber zum
Erwerb oder Erhall der betreffenden
Kategorie won WiSekey BVI Aktien
gemAass den  Bedingungen  der
Beteiligungsplane,
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2 Preparatory Actions for the Comple-
tion of the Merger

5.1 Adoption of Amended Memorandum
Articles of Association of WiSeKey
BVl

{a) On or before the Effective Time,
WiSeKey BV] 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 rmemorandum 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 BV| Shares consisting of
three classes (WiSekKey BV Ordinary
Shares, WISeKey BV1 Class B Shares
and WiSeKey BY| Class F Shares),

5.2 The WiSeKey BVI Board

On or before the Effective Time, WiSeKey BVI
shall procure that the \W|SeKey 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 BV
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} A oder var dem
Rechtswirksamkeitszeitpunkt hat
WiSeKey BV ihre Statuten
{memorandum and articles of
assocfation) im Wesentiichen in der in
Anhang 5.1  dargelegten  Form  zu
adoptieren, wobei nichts in dieser

Zilfer 5.1 die Fahigkeit von W|SeKey BY|
einschrankt oder in irgendeiner Weise
behindert, ihre Statuten (memorandum
and articles of association) nach dem
Rechtewirksamkeitszeitpunkt von Zeit zu
Zeit zu andern, zu ergdnzen oder zu
ersetzen.

(b} WiSeKey BVI ist berechligt, maximal
105'000'000 WISeKey BVI Aktien ohne
MNennwert in drej Kategorien (WIiSeKey
BVl  Stammaktien, WISeKey BV
Kategorie B Aktien und WiSeKey BV
Katagorie F Aklien) auszugeben,

5.2 WiSeKey BVI Verwaltungsrat

Am oder var dem Rechtswirksamkeitszeitpunkt
sorgt WISeKey BV dafiir, dass der WISeKey
BVYI Verwallungsrat so umgehildet wird, dass er
dieselben Mitglieder umfasst, die unmitlelbar vor
dem Rechtswirksamkeitszeitpunkt als
Verwaltungsratsmitglieder von WiSeKey CH im
Amt waren.

53 WiSeKey BVI Geschiftsfithrung

Am oder vor dem Rechtswirksamkeitszeitpunkt
sorgl WiSeKey BV daflir, dass die unmittelbar
var dem Rechiswirksamkeitszeitpunkt
amtierenden Mitglieder der Geschaftafiihrung
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Bl to hold the same or corresponding office af-
ter the Effective Time,

5.4 Auditors of WiSeKey BVI

WiSeKey BVI shall procure that, upon oceur-
rence of the Effective Time, the auditors of
WiSeKay BVI shall be BDO Limited, Tortola,
BV,

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 WiSeKay CH (the
Creditors' Calls) are published in the
S0GC pursuant to Art, 1630 para, 3 of
the PILA;

ib) appoint the Licensed Audit Expert to pre-
pare an audit confirmation pursuant to
Art. 164 para, 1 of the PILA thal:

{iv) the claims of the craditors 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 to the
deletion of WiSekey CH from
the Commercial Register;

von WiSekKey CH zum
Rechtswirksamkeilszeitpunkt zu Mitgliedern der
Geschéftsfilhrung van WiSeKey BVI emannt
werden, urn nach dem
Rechiswirksamkeitszeitpunkt dieselben oder
entsprechende Amter auszuiiben.

5.4 WiSeKey BVI Revisionsstelle

WiSeKey BV sorgt  dafir, dass  zum
Rechtswirksamkeitszeilpunkt die Revisionsstelle
von WiSeKey BY| BDO Limited, Tortola, BV| ist,

5.5 Notwendige varbereitende
Massnahmen gemass Fusionsgesetz

Der WiSeKey CH Verwaltungsrat und der
WiSeKey BVI Verwaltungsrat:

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

{0 beauftragen die Zugelassene
Revisionsexpartin, einen Bericht gemiss
Art, 164 Abs, 1 IPRG zu erstellen, der
bestitigt, dass:

{i) die Forderungen der Glaubiger
von WiSeKey CH, die ihre
Forderungen angemeldet haben,
erfiillt oder sichergestellt
wurdean;

{ii) die Glaubiger, die ihre
Forderungen angemeldet haben,
der Lischung von WISeKey CH
aus dem Handelsregister
Zusltimmen;
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{c)

(d)

5.6

{a)

{wi) the claims of the creditors of
WiSeKay CH are not compro-
mised by the Merger; or

{vii}  there were no creditors’ notices
in response to the Craditors'
Calls,

appoint the Licensed Audit Expertto 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

WiSeKay BY| has appropriately granted

equity or membership rights to the hold-

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

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

suant to Arl. 163b para. 1 letler a of the

PILA (e, that the assets and liabilities

of WISeKey CH are transfarred to and
assumed by WISeKay BV| as a result of

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

af tha PILA (f.e., evidence that the mer-

ger has becoma legally valid in accord-

ance with the laws of the BV1); and

pbtain a confirmation that W|SeKey BVI (e}
is in existence,

Employee Consultation 5.6

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

than thirly {30} calendar days priar to the
Extraordinary General Meating,

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

of the Mearger Act,

(iii} die Forderungen der Glaubiger
von WiSekey CH durch die
Fusion nichl gefahrdet werden:
oder

{iv) keine Glaubiger aufgrund der
Schuldenrufe ihre Forderungen
angemeldet haben,

beauftragen die Zugelassene
Ravisionsexpertin mit der Erstellung
einer Priiffungshestatigung gemass

Art, 164 Abs, 2 it b IPRG, in der
bestatigt wird, dass WiSeKey BV den
anspruchsberechligten Inhabern der
entsprechenden Kategorie von WiSeKey
CH Aktien Anteils- oder
Mitgliedschaftsrechte angemessen
eingerdumt hat;

ernennen eine Rachtsexpertin nach dem
Recht der B!, um die erforderlichen
Bestatigungen gemass Art, 163b Abs. 1
lit. a IPRG (d.h., dass die Aktiven und
Passiven von WiSeKey CH infolge der
Fusion auf WISeKey BVI Ubertragen und
vou dieser dbernommen werden) und
Art. 164 Abs, 2 lit. a IPRG {d.h. den
Nachweis, dass die Fusion gemass dem
Racht der BVI rechisgiltig geworden ist)
zu erstallen; und

holen eine Bestiligung ein, dass
WiSekey BVI existiart,

Konsultation der Arbeitnehmenden

Sobald wie maglich nach Abschiuss
diesas Verlrags und spatestens dreissig
(30} Kalendertage vor der
Ausserordentlichen
Generalversammiung fuhrt WiSeKey CH
gine Arbeitnehmerkonsultation gemass
Art. 28 FusG durch,
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(b} WiSeKey BV| represents to WiSekey
CH thal il does not, and will nol 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 Extraordinary General
Meeting, WiSsKey CH shall give the holders of
the WiSeKey CH Shares the opportunity to in-
spect the following documents at its registerad
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:

(al lhe Merger Agreement;

i) the Merger Report;

(c) the Audit Report;

(d} the Merger Balance Shaet;

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

(r) the standalone financial statemenls of
WiSekay BV as of December 31, 2025,

(b} WiSeKay BY| sichert WiSeKey CH zu,
dass derzeil keine Mitarbeiter beschiftigl
sind und bis zum
Rechlswirksamkeilszeitpunkt auch keine
eingestelll werden,

6. Einsichisrecht der Aktiondre

Sobald wie méglich nach Abschluss dieses
Vertrags und spatestens dreissig (30)
Kalendertage vor der Ausserardentlichan
Generalversammiung wird WiSeKey CH den
Inhabem dar WiSekey CH Aklien die
Maglichkeit gewahren, die folgenden Dokumante
am Sitz der Gesellschaft wahrend 30 Tagen vor
der Beschlussfassung Gber die Genehmigung
der Fusion und des Fusionsvertrags durch diese
an der Ausserordentlichen Generalversammlung
einzusehen:

(a) den Fusionsverirag

(b} den Fusionsbericht;

{c) den Prifungsbericht;

{d} die Fusionshilanz;

(e) die Jahresrechnungen (Einzel- und
konsolidierte Abschliisse) und die
Janresberichte von WiSeKey CH fir die
Geschaftsjahre 2025, 2024 und 2023,
und

{f) den Einzelabschluss von W|SeKey BY|
per 31, Dezember 2025,
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7. Mo 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
exacutive management of either W|SeKey CH or
the WiSeKey BV for their role or no special ben-
efits will be triggered by or in conneclion with the
Merger, whether or not the Merger takes effect.

a, 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 ather plan and agreement of WiSekey CH
and its affiliates and subsidiaries (logether the
Assumed Plans), shall be assumed by and be-
come plans and agreements of WiSeKey BV
To the extent any Assumead Plan relates to a
class of WISekey CH Shares, then, as of the Ef-
fective Time, such plan shall be deemed ta re-
late to the class of WISeKey BY| Shares as
specified under Seclion 4.3, Any amendments
deemed necessary or appropriate by the
WSeKey CH Board or WiSekey BV Board o
affect 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,

T Keine besonderen Vorteile fiir
Verwaltungsratsmitglieder und
Mitglieder der Geschéaftsfiihrung

Die Parteien bestatigen, dass den
Verwaltungsraten oder den Mitgliedern der
{erweiterten) Geschéaftsfihrung von WiSeKey
CH oder WiSeKeay BYI 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
ader nicht,

8, Auswirkungen der Fusion auf
Betailigungspline und -
vereinbarungen { sonstige Plane

Zum Rechiswirksamkeitszeitpunkt werden die
Beleiligungsplane und -vereinbarungen von
WiSeKey CH zusammen mit allen anderen
Planen und Versinbarungen von WiSeKey CH
und den verbundanen Unternehmen und
Tochiergesellschaften (zusammen die
Ubernommenen Pldne) von WiSeKey BVI
iihernommen und werden zu Planen und
Verginbarungen von WiSeKey BVI. Soweit sich
ain Ubernommener Plan auf eine Kategorie von
WiSekKey CH Aklien bezieht, gilt dieser Flan ab
dem Rechlswirksamkeitszeitpunkt als auf die in
Ziffer 4.3 genannte Kategorie von WiSeKey BV
Aktien bezogen. Der WiSeKey CH
Verwaltungsrat oder der WiSeKeay BV
Verwaltungsrat hat jegliche Anderungen, die er
in Bezug auf die Ubernommenen Pléne als
notwendig oder angemessen erachiet, um die
Fusion und damit verbundena Transaktionen
durchzufiinren, zu beschliessen und
umzusetzen, einschliesslich der Erleichterung
der Ubertragung und der Ubernahme der
Ubermammenen Plane durch WiSeKey BV,
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9.1

{a)

Corporate Approvals and Conditions 9.
to be Satisfied Before or at the Ex-
traordinary General Meeting

WiSeKey CH Board Approval / 9.1
WiSeKey CH Board Actions

WiSeKey CH confirms that at the meet- (a)
ing held on June 24, 2026, the WISeKey

CH Board has approved, subject to the
satisfaction of all other conditions to tha
completion of the Merger pursuant to this
Agreement and applicable laws, the en-

lry into, the execution and the perfor-

mance of this Agreament.

The WISeKey CH Board shall submit the (b}
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
WiSeKey CH Board shall have the right,
in its full discretion, to set and change
the date of the Extracrdinary 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 Extracrdinary General
Meeting be rejected.

Vor oder wéhrend der
Ausserordentlichen
Generalversammlung zu erflillende
Genehmigungen und Bedingungen

Genehmigung des WiSeKey CH
Verwaltungsrats / Handlungen des
WISeKey CH Verwaltungsrats

WiSeKey CH bestatigt, dass der

Wi SeKey CH Verwaltungsrat an seiner
Sitzung vom Juni 24, 2026, vorbehaltlich
der Erfullung aller anderen Bedingungen
fir den Vollzug der Fusion gemass
diesem Vertrag und geméss
anwendbarem Rechl, den Abschluss, die
Unterzeichnung und die Erfilllung dieses
Vertrags genehmigt hat.

Der WiSeKey CH Verwaltungsrat wird
die Fusion und diesen Vertrag der
Ausserordentlichen
Generalversammlung varlegen und den
Inhabern von WiSeKey CH Aktien
beantragen, diesen Vertrag und die
Fusion geméss Art. 18 Abs. 1 FusG zu
genehmigen, wie im Entwurf der
Einladung zur Ausserordentlichen
Generalversammlung, der diesem
Vertrag als Anhang 9.1(b) beigefigt 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 WlSeKey CH
Aktien zur Genehmigung nicht
vorzulegen oder zu beantragen, dass die
Beschliisse, die der Ausserordentlichen
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i) MNotwithstanding anything to the contrary
in the foregoing, this Agreement may be
terminated in accordance with Sec-
lion 13,2,

9.2 Shareholder Approval of the Merger
and the Merger Agreement / Dther
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 subjact
to the approval of the affirmative vole of two-
thirds of the voting rights and an absolute majar-
ity of the nominal value of the WiSaKey CH
Shares, each as present or represented, in par-
son ar by proxy, at the Extraordinary General
Meeling, and all other applicable requirements of
Swiss law and the arlicles of association of
WiSekKey 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 BYI confirms that at the meet-

ing held on June 25, 2026 and on June
24, 2026, respectively, the WiSeKey BY|
Board and W|SeKey CH, in its role as
sole shareholder of W(SeKey BVI, have
approved, subject to the satisfaction of
all other conditions to the completion of
the Marger 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:

Ganeralversammiung unterbreitat
werden, abgelehnt werden,

{c) Ungeachtetl anderslautender
Bestimmungen gemass
Voranstehendem kann dieser Vertrag
gemass Zifler 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 Stimmrechie und der absoluten Mehrheit des
Mennwerts der WiSeKey CH Aktien, die
parsdnlich anwesend oder an der
Ausserardentlichen Generalversammiung
vartreten sind, und der Erflillung aller anderen
anwendbaren Anforderungen des Schweizer
Rechts und der Statuten von WiSeKey CH in
Bezug auf die Einberufung und Durchflhrung
der Ausserordentlichen Generalvarsammiung,

9.3 Genehmigung durch den WiSeKey
BVl Verwaltungsrat und die Aktionére

von WiSeKey BVI

(a) WiSeKey BV| bastatigt, dass an der
Sitzung vom Juni 25, 2026 bzw. an der
Versammiung vom Juni 24, 2028 der
WiSekey BVI Verwaltungsral und
WI(Sekey CH in seiner Eigenschatft als
allginiger Aktiondr von WiSeKey BVI,
vorbehaltlich der Erfillung aller anderen
Bedingungen fir den Vollzug der Fusion
gemass diesem Vertrag und
anwendbarem Rechl, den Abschluss, die
Unterzeichnung und die Erfiillung dieses
Vertrags sowie aller anderen in diesem
Vertrag vorgesehenen oder genannten
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(i}

{iif)

{iv)

(v

(vi)

{wil)

the execution of the Plan of Mer-
ger and the Aricles of Marger,

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

the appointmant of the directors
of WiSeKey CH as of the Effec-
tive Time to the WiISeKey BYI
Board, with eflect 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 BV, in accordance
with the requirements pursuant
fo 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

Verainbarungen und Transaklionen
genehmigt haben, darunter:

{1 dan Vollzug des Plan of Merger
und der Articles of Mergar:

{ii) die Ausgabe und Zuleilung mit
Wirkung zum
Rechtswirksamkeitszeitpunkt
einer salchen Anzahl von
WiSeKey BVI Stammaktien,
WiSeKey BVI Kategorie B Aktien
und WIiSeKey BY| Kategorie F
Aktien an die Inhaber von
WiSeKey CH Aktien, wie
gemass Umtauschverhélinis
arforderlich;

{iii) die Ernennung der
Verwaltungsratsmitglieder von
WiSekey CH per
Rechtswirksamkeitszeitpunkl in
den Verwaltungsral von
WiSeKey BVI mit Wirkung zum
Rechtswirksamkeitszeitpunkt;

{iv) die Einziehung des Initialen
Genehmigten Aktienkapitals
durch WiSekey BY| ohne
Gegenleistung gemass
Ziffer 3{h) disses Vertrags;

V) die Ernennung der erweiterten
Geschalisfiihrung von W|Sekey
BV in Ubereinstimmung mil den
Anforderungen gemass
Ziffer 5.3;

{wi) die Ernennung der Schweizer
Umtauschagentin; und

f it die Machfilhrung aller Register,
um die Ausgabe und Zuteilung
der Anzahl und Kategorie der
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(b)

WiSeKey BVI Shares pursuant
to Section 4 of this Agreament.

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

(i) adoption of a new mamarandum
and articles of association of
WiSeKey BV, including lo allow
for the issuance and allotment af
the WiSeKey BY| Shares to the
holders of WiSeKey CH Shares
as required pursuant to the Ex-
change Ratio;

(i) authorization of the filing of the
Registration Staternant with the
SEC for the purpose of register-
ing the WISeKey BV| Ordinary
Shares and W|SekKey BV| Class
B Shares pursuant to applicable
SEC regulations; and

{iii) authorization of the redemption
by WiSeKey BV of the Initial Au-
tharized Shares for nil consider-
ation pursuant to Section 3(h) of
this Agreemant,

WiSeKay BV] Aktien gemdiss
Ziffer 4 dieses Vertrags
wiederzugeben,

WISeKey BVI sichert zu und garantiert,
dass fir die Zwecke dieses Vertrags
kaine weiteren gesellschaftsrechtlichen
Genehmigungen oder Ermachtigungen
seitens WiSeKey BV erforderlich sind,
mil Ausnahme der Genehrmigungen
durch den Verwaltungsrat von WiSeKey
BVl und WiSeKey CH in seiner
Eigenschaft als alleiniger Aktiondr von
WiSeKey BV| geméass Ziffer 9.3(a) oben,
und mit Ausnahme derjenigen, die zur
Umsetzung des Folgenden erforderlich
sind, wobai alle diese Genehmigungen
vor der Ausserordentlichen
Generalversammlung wirksam erleilt
worden sein milssen:

{i) Verabschiedung neuer Statuten
(memarandum and articles of
association) von WiSekey BV,
einschliesslich der Autorisierung
der Ausgabe und Zuteilung der
WiSeKey BV Aktien an die
Inhaber von WiSeKey CH Aktien
gemass den Anforderungen des
Umitauschvarhaltnisses;

{ii} Genehmigung der Einreichung
des Registration Statement bei
der SEC zum Zweck der
Registrierung der WISeKey BV
Stammaktien und WiSaKey B!
Kategorie B Aktien geméss den
anwendbaren SEC Regularian,
und

{iil) Genehmigung der Einziehung
des Initialen Genehmigten
Aktienkapitals durch WiSeKey
BV| ahne Gegenlaistung gemass
Ziller 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 salisfied:

9.4.1 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 lo the Commercial Register,
WiSekey CH shall procure that the Licensed Au-
dit Expert (or another licensed audit expert) de-
livers the confirmation pursuant to Arl. 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;

{e) the claims of the creditors of WiSeKeay
CH are not compromised by the merger;
ar

{d) there ware no creditors' notices in re-
sponse to the Credilors' Calls,

9.4,2 No Prohibition

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

9.4 Vor dem Rechtswirksamkeits-
zeitpunkt der Fusion zu erfiillende
Bedingungen

Vor dem Rechtswirksamkeitszeitpunkt missen
dia folgenden weitaren Bedingungean fiir den
Vollzug der Fusion erfiillt sein:

94,1 In Bezug auf die Schuldenrufe

Mach erfolgten Schuldenrufen gemass Art. 164
IPRG und Art. 46 FusG und vor Einreichung der
Handelsregisteranmeldung hat WiSeKey CH
dalir zu sorgen, dass die Zugelassens
Revisionsexpertin {oder eine andere
zugelassane Revisionsaxpertin) die Bestatigung
gemdss Art. 164 Abs. 1 IPRG abgibt, wonach:

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

(B) die Glaubiger, die ihre Forderungen
angemeldet haben, der Loschung von
WiSekay CH aus dem Handelsregistar
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
angemeldel haben.

9.4.2 Keine Untersagung

Es sind keine gesetzlichen, gerichtlichen oder
behordlichen 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 BV shall have prepared and filad with
tha SEC the Registration Statement and such
Registration Staternent shall have bean declared
effective and no stop-order suspending the ef-
fectivenass thereof shall have been issued.

9.44 MNasdagand SIX Listings

The WISekKey BV| Ordinary Shares to be issued
and allotted to the holders of the W Sakey CH
Shares and the WiSeKey CH ADSs in connec-
tion with the Merger shall have been authorized
for {(a) a primary listing on the Nasdag under the
symbol "WKEY," and (b} primary listing on the
SI¥ under the current symbol or a symbal similar
to the current symbaol, in each case subject to of-
ficial notices of issuance and listing,

9.4.5 DTC and SIS Eligibility

The WiSaekey Ordinary BV] 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 dacree (Verfligung),
which shall have bacome final and binding
{rechiskrdftig) or, if challenged, shall not have

vargesehenen Transaktionen verhindern
wiirden, und alle derarligen Untersagungen, die
gegebenenlalls verhangt wurden, sind
abgelaufen ader aufgehoben warden,

9.4.3 Registration Statement

WiSeKey BVI hat das Reqgistration Statement
vorbereitet und bei der SEC eingereicht, und
dieses Registration Staternent ist fir wirksam
arklart worden, wobel kein Stop-Order zur
Aussetzung der Wirksamkeit erlassen worden
ist.

9.44 Nasdag und SIX Kotierungen

Die WISeKey BY| Stammaktian, die im
Zusammenhang mit der Fusion an die Inhaber
der WiSekey CH Aktien und der WiSeKey CH
ADSs ausgegeben und zugeteill werden, sind fiir
{a) eine Primarkotierung an der Nasdag unter
dem Symbol "WKEY" und (b} eine
Primarkotierung an der SIX unter dem Symbaol
dem bisherigen Symbol oder einem dhnlichen
Symbol wie bisher zugelassen worden, jeweils
vorbehaltlich der offiziellen Mitteilungen tber die
Ausgabe und Kolierung.

9.4.5 DTC-und 518 Teilnahmefahigkeit

Die WiSeKey BYI Stammaktien sind fir die
Verwahrung, Verbuchung als Bucheffakten und
Clearing durch DTC sowie dessen
Tochtergesellschaften fiir teilnahmefahig
befunden worden.

D.4.6 Bestdtigung der
Ubernahmekommission

Die Ubernahmekemmission hat eine Verfiigung
arlassen, die rechiskraftig geworden ist oder,
sofern angefochten, von der zustandigen
Bshorde oder dem zusténdigen Gericht nicht
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been set aside by the competent autharily or
cour, confirming (hat the opling-oul provision
from the mandatory public tender offer abliga-
tions pursuant to articles 135 and 163 of he
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

W SeKey CH, will cantinue to be valid and effec-
tive (tbernatimerechifich gliltig und wirksam)
upon the Merger becoming effective by virtue of
the adoplion of an equivalent opting-oul provi-
sion in the Memorandum and Arlicles of Associ-
ation of WiSekey BV,

9.47 Other Legal Conditions Pursuant to

Swiss Law and BV] Law

All Swiss and all BVI legal requirements necas-
sary for the submission of the Swiss Marger 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 Acquisilion of Real
Property by Persons Abroad and may be dereg-
isterad from the Commercial Register of the
Canton of Zug, and for the BV Registry of Cor-
porate Affairs Request and the Maerger to be-
come effective shall have been satisfied,

9.4,8 Swiss Tax Consequences

There shall be a confirmation of the competent
Swiss tax authorities that no exit withholding lax
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 Opling-out-Bestimmung
betreffend die Pflichl zur Unterbreitung eines
dffentlichen Kaufangebals gemass Art. 135 und
Art. 163 des Bundesgesetzes (ber die
Finanzmarktinfrastrukturen und das
Marktverhalten im Effekten- und Derivatehandeal
{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 Momeorandum and Articles of
Associalion von WISeKey BVI weiterhin
lbernahmerechtiich glltig und wirksam ist.

94.7 Sonstige rechtliche Bedingungen
nach Schweizer Recht und dem Recht

der BVI

Alle Anforderungen nach schweizerischen Recht
und dem Recht der BV, die fiir die Einreichung
der Handelsregisteranmeldung erforderlich sind,
einschliesslich des Erhalts einer Bestatigung
vom Grundbuchamt Zug, dass WiSeKey CH
kein Grundeigentum besilzt, nichl dem
Bundesgesetz (iber den Erwerb von
Grundeigentum durch Personen im Ausland
unterliegt und aus dem Handelsregister des
Kantons Zug gelbscht werden kann, sowie fiir
den Anfrag an das BV| Registry of Corporate
Affairs und das Wirksamwerden der Fusion, sind
erfiilll,

9.48 Schwelzer Steuerfolgen

Die zustdndigen schweizerischen
Steuerbehdrden haben bestiligt, dass die
Inhaber der WISeKey CH Aklien als Folge der
Fusion nach schweizerischem Rechl aufgrund
des Wegzugs nicht verrechnungssteuerpflichtig
wearden,
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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 BY| shall make the BVY| Regis-
try of Corporate Affairs Request as scon
as reasonably practicable following the
approval of this Agreament and the Mer-
ger by the Extraordinary General Mest-
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 BV of the BYI
Registry of Corporate Affairs Request,

10,2  Further Assurance

In addition to the actions specifically provided for
elsewhere in lhis Agreement, each of the Parlies
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, requlations and agreements to consum-
mate and make effectiva the Merger contem-
plated by the terms of this Agreement.

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

10.1  Einreichung des BVI Registry of
Corporate Affairs Antrags und

Handelsregisteranmeldung

(a) WiSekey BYI hat den BV| Registry of
Corporate Affairs Antrag so bald wie
vermninftigeryeise maglich einzureichen,
nachdem die Aussarordentliche
Generalversammiung diesen Vertrag
und die Fusion genehmigt hat und
samtliche sonstigen in Ziffer 9
genannten Bedingungen erfiillt sind, in
Abstimmung mit der Einreichung der
Handelsregisteranmeldung durch
WiSeKey CH.

(B) WiSekey CH wird die
Handelsregisteranmeldung so bald wie
verniinfligerweise moglich einreichen,
nachdem die Ausserordentliche
Generalversammlung diesen Vertrag
und die Fusion genehmigt hat und
samtliche sonstigen in Ziffer 8
genannten Bedingungen erfiillt sind, in
Abstimmung mit dem von WlSekey BV
einzuraichenden BY| Registry of
Corporate Affairs Antrag.

10.2  Weitere Zusicherungen

Meben den an anderer Stelle dieses Verlrags
ausdriicklich vorgesehenen Handlungen
verpflichtet sich jede Partei, vor oder zum
Rechtswirksamkeitszeitpunkt nach besten
Kraften alle Handlungen vorzunehmen oder
vornehmen zu lassen und alles Erforderiche,
Angemassane oder Ratsame nach
anwendbarem Recht, Vorschriften und
Vareinbarungen zu tun oder tun zu lassan, um
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11. Announcements

The Parties shall notify the public, their share-
holders, the regulatory authorities and siock 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

12.1  Confidentiality

All Parties shall treat as confidential the contents
of the Merger negatiations as well as any docu-
ments and infarmation 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 slock ex-
changes, such as the SEC, the Commercial
Register, the BVI Registry of Corporate Affairs,
courts, the Masdag, or the SiX,

12,2  Assignment; Binding Effect; Benefit

Meithar this Agreement nor any of the rights, in-
terests or obligations heraunder shall be as-
signed by either of the Parties hereto (whether
by operalion af law or otherwise) without the
prior written consent of the other Parly. 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 Aktiondre, die Aufsichtsbehorden sowie die
Bérsen wie gemeinsam vereinbart, arbeiten eng
miteinander zusammen und koordinieren
inshesandere die notwandige Kommunikation
mit den Aufsichtsbehorden und die
Verdffentlichung von jeglichen Ankiindigungen
im Zusammenhang mit diesem Vertrag und der
Fusion,

12. Verschiedenes

121 Vertraulichkeit

Alle Partelen behandeln dan Inhalt der
Fusionsverhandlungen scwie alle im
Zusammenhang damit ausgetauschien
Dokumente und Infarmationen vertraulich. Diese
Vertraulichkeitsverpflichtung gill nicht, wenn die
Offenlegung aufgrund von Gesetzen oder
regulatorischen Vorschriflen erforderlich ist,
einschliesslich der Verpflichtung zur
Bereitstellung von Informationen an staatliche
Behbrden oder Borsen, wie z.B. die SEC, das
Handelsregisteramt, das BV| Registry of
Corporate Affairs, Gerichte, die Nasdaq oder die
SIX.

12,2 Abtretung; Bindungswirkung; Nutzen

Weder dieser Vartrag noch irgendwelche
Rechte, Anspriiche oder Verpflichtungen
hierunter kiinnen von einer der Parteien hierzu
{ob kraft Geselzes oder anderweitig) ohne die
vorgangige schriftliche Zustimmung der anderan
Partel Ubertragen odet abgetraten werden,
Vorbehaltlich des vorangehenden Satzes ist
dieser Vertrag flir die Parteien, deren jeweilige
Recntsnachfolger und Abtretungsempfanger
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otherwise herein, nothing in this Agreement is in-
tended lo confer an 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 conneclion herewith constitute
the entire agreement between Lhe Parlies 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
WiSekKey CH Shares adopt a resolution approv-
ing this Agreement; provided, however, thal after
any such adoption by the holders of WISaKey
CH Shares, this Agreement shall not be further
amended without the approval of the sharehold-
ers of WiSeKay CH unless any such amendment
shall not require the approval of such sharehald-
ers under applicable law, SIX or Nasdag regula-
tions. This Agreement may not be amended ex-
capt by an instrument in writing signed an bahalf
of each of the Parties.

12,5  Severability

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

verbindlich und wirkt zu ihren Gunsten. Ausser
&3 ist hierin ausdriicklich anders vorgesehen,
bezweckt nichts in diesem Vertrag irgendeiner
Person (abgesehen von den Parteien, deren
leweiligen Rechtsnachfolgarn und
Abtretungsempfingern) irgendwelche Rechte,
Rechisbehelfe, Verpflichtungen oder
Verbindlichkeiten unter oder aufgrund dieses
Vertrags zu gewahren,

12.3  Gesamter Vertrag

Diesar Vertrag und alle Dokumente, wealche von
den Parteien im Zusammenhang damit
abgeschlossen wurden, stellen den gesamten
Werlrag zwischen den Parleien in Bezug auf den
ertragsgegenstand dar und ersetzen alle
frilheren zwischen den Parteien diesbezliglich
abgeschlossenan Vertrdge und Vereinbarungen.

124 Ergdnzungen und Anderungen des

Vertrags

Dieser Vertrag kann jederzeit, hevor oder
nachdem die Inhaber der WiSeKey CH Aktien
diesen Vertrag genehmigt haben, durch dia
Parteien gedndert werden. Nach der
Genehmigung durch die Inhaber der WiSeKey
CH Aktien darf dieser Vertrag chne
Genehmigung der Inhaber der WiSeKey CH
Aktiondre nicht mehr weiter gedndert werden, as
sei denn, dass eina solche Anderung nach
anwendbarem Recht oder gamdiss den Regeln
der Nasdaqg oder der SIX keine Genehmigung
der Aktionare erfordert. Dieser Vertrag darf nur
durch ein von jgeder Partei unterzeichnetes
schriftliches Instrumant geandert werden.

12.5 Salvatorische Klausel

Wenn irgendwie moglich ist jede Bestimmung
dieses Verlrags so auszulegen, dass sie unter
dem anwendbaren Recht giiltig und
durchsetzbar ist. Falls aine Bestimmung dieses
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arinvalid, it shall only be invalid to the extent
that il is unenforceable or invalid and shall be
otherwise replaced by a valid and enforceable
provision which a parly acting in good faith
would regard as an adeguate commercial re-
placemant 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 contraclual right in an individual
case shall not be regarded as a general waiver
of this right ar other rights arising out of this
Agresment.

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

131  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 WiSeKeay

Vertrags nicht durchsetzbar ader ungliltig sein
sollte, ist diese nur insoweil unglllig, als sie
nicht durchsetzbar oder ungultig ist, und soll im
Ubrigen durch eine giillige und durchselzbare
Beastimmung ersetzt werden, welche eine Partei,
welche in gutem Glauben handelt, als
angemessenen wirtschaftiichen Ersatz fiir die
Bestimmung, welche unglltig oder nicht
durchselzbar ist, betrachten wiirde, Die ibrigen
Bestimmungen dieses Vertrags bleiben unter
allen Umsténden bindend und in Kraft,

12,6 HKein Verzicht

Der Verzicht auf ein verlragliches Rechl im
Einzelfall gilt nichl als generaller Verzicht auf
dieses oder anderae aus diesem Vertrag
resultiersnde Rechte.

12.7 Massgehende Fassung

Im Falle von Abweichungen zwischen der
englischen und der deutschen Fassung dieses
Yertrags ist die deutsche Fassung massgebend,

13, Inkrafttreten und Beendigung

131 Inkrafttreten

Dieser Verlrag tritt mil 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

ATIRE
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(d)

14.

{a)

(b)

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

This Agreement may be terminated by ()
the WiSeKey CH Board by delivery of a
written notice to WiSeKey BV] if the
WiSeKey CH Board determines, in ils
reasonable discretion, that {i) one or sev-
eral of the conditions pursuant to Sec-
tion 8 are not satisfied {or are not ex-
pected to be satisfied) on or prior to the
Long Stop Date, (i) the Merger is no
longer in WISeKey CH's or the holders
of the WiSeKey CH Shares' best inter-
asts, (i} the Merger may not result in the
benefits that the WiSekKey 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 Agresment shall be governed by {a)
and construed in accordance with tha

laws of Bwitzerland; provided, however,

that the laws of the BY| shall apply to the

exlent that this Agreemenl concerns cor-

porate law matters of WiSeKey BVI or

where the application of mandatory pro-

visions of BV law is required.

The exclusive place of jurisdiclion for {B)
any dispute, claim or controversy arising

Verpflichtung fiir sine der Parteien
automatisch heendet, wenn die
Ausserordentliche Generalversammiung
diesen Verrag nicht genehmigt,

Dieser Vertrag kann vom WiSeKey CH
Verwaltungsrat durch Zusteliung eines
schriftlichen Kiindigungsschraibens an
WiSekey BV| beendet werden, wenn der
WiSeKey CH Verwaltungsrat in
vernunftigem Ermessen feststellt, dass
{i) eine oder mehrere der Bedingungen
gemdss Ziffer 9 am oder vor dern Long
Stop Datum nicht erflllt sind {oder
voraussichtlich nicht erfillt sein werden),
(i) die Fusion nicht mehr im |nteresse
von WiSeKey CH oder der Inhaber der
WiSekey CH Aktien liegt, (i} die Fusion
nichl die vom WiSekKey CH
Verwaltungsrat erwarteten Vorteile bringt
oder (iv) die Kosten der Fusion erheblich
steigen.

Die Beendigung des Vertrags bewirkl
zugleich die Beendigung aller sich aus
dem Vertrag ergebenden Rechie 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 BV| insoweit, als dieser
Vertrag gesellschaftsrechtliche
Angelegenheiten der WiSeKey BYI
betrifft oder die Anwendung zwingender
Bestimmungen des BVI|-Rechts
erforderlich ist,

Auvsschliesslicher Gerichtsstand fur alle
Streitigkeiten, Anspriiche oder
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under, out of or in connection with ar re-
lated lo this Agreement (or subsequent
amendments lheraof), 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.

Konltroversen, 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 Gllligkeit, Auslegung,
Erfilllung, Verletzung oder Beendigung,
ist die Stadt Zug, Schweiz,
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IN WITHESS WHEREOF, the Parties, acting
through their duly authorized representa-
tives. have caused this Agreement to be ex-
ecuted as of the date firs| above writken.

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

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

WiSeKey International Holding AG
] @

et

John O'Hara, CFO Carlos Moreira, CEO

WiSeKey International Corp.
@ @

2o-0pl—

John O'Hara, CFO Carlos Moreira, CEQ

[Untarschriftenseite Fusionsverlrag)
[Signature Page of the Marger Agreamend]
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WISeKey Internationa’ Corp.

Balance Sheet as at December 31, 2025

Usoona Mote
ASSETS .
TOTAL ASSETS &

LIABILITIES .
TOTAL LIABILITIES F

SHAREHOLDERS' EQUNITY
Comman sk
S0 0.00 par value
Autorized - 100 shares
Issued and oulstanding - 100 shares
Accurmulated dafeil
Total sharsholders'equity

TOTAL LIABILITIES AND EQUITY

2




WiSeKey Inlenaticnal Corp

Notes to the Balance Sheet

Note 1. Background and Nature of Operations

WiSakey Infemational Corp. (the “Company” was incorporated on June 17, 2025 as a company limited by shares under the BYI Business
Companies Act 2004 in the Brfish Wirgin lslands under Ihe name WISeQAl Corp, The name was charged to WiSeKey Internationzl Corp,
en December £, 2025, The purpose of the Company is to serve as the BV holding company established for WiSeKey Intermational Groug.,

Note 2. Basis of Presentation and Accounting Policles

The balance sheet is presentad in accordance with accounting principes generally accepted in the United States of America {"GAAF").
Separale statemants of operabions, comprehensive income, changes in stockholdar's equity, and cash fows have nol been presentad
because fhare have been no operations since the Company was formead.

Use of Estimafes
The praparation of financial statements in conformify with GAAP requiras management to make estimates and assumptions that affact the
reporled amounts of assels and liabilties at the date of the balance sheet, Actual results could differ from thase estmates,

Note 3, Stockholder's Equity

As of June 17, 2025, the company had 100 issued and autstanding shares of comman stock which were held by WiSeKey International
Halding 473,

Note 4. Subsequent Events

Mang,



Annex 5 - Articles of Association and Organizational Regulations of WiSeKey CH

[separate document]
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Statuten der WISeKey Intemational Holding AG
Articles of Association of WiSeKey International Holding Ltd

2| 36

l.  Firma, Sitz, Zweck der Gesellschaft,
Dauer

Artikel 1
Firma, Sitz

Unter der Firma "WiISeKey International Hol-
ding AG" ("WiSeKey International Holding SA")
{"“WiSeKey International Holding Ltd") (die Ge-
sellschaft) besteht eine Aktiengesellschaft mit
Sitz in Zug, Kanton Zug.

Artikel 2
Zweck

T Zweck der Geselischaft ist die Griindung, der
Erwerb, das Halten und die Verdusserung von
Beteiligungen an in- und ausléndischen Unter-
nehmen, insbesondere im Bereich der Sicher-
heitstechnolagie und verwandten Gebieten, Dia
Gesellschaft kann alle Geschafte tétigen, die
geeignet erscheinen, den Zweck der Gesell-
schaft zu firdern, oder die mit diesem zusam-
menhdngen.

2 Die Gesellschaft kann Zweigniederlassungen
im In- und Ausland errichten.

3 Die Gesellschaft kann Grundsticke und Im-
materialglterrechie im In- und Ausland erwer-
ben, halten, verwalten, weiterentwickeln, ver-
werten und veraussern, '

4 Die Gesellschaft kann alle kommaerziellen, fi-
nanziellen und anderen Tétigkeiten ausiben,
die geaignet erscheinen, den Zweck der Gesell-
schaft zu férdern, oder die mit diesem zusam-
menhangen.

Artikel 3
Dauer

Die Dauer der Gesellschaft ist unbeschrankt.

l.  Name, Place of Incorporation, Purpose of
the Company, Duration

Article 1
Name, Place of Incorporation

Under the name "WISeKey International Holding
AG"  ("WISeKey International Holding SA")
("WiSeKey International Holding Ltd™) ({the Cam-
pany) there exists a corporation with its place of
incarparation in Zug, canton Zug,

Article 2
Purpose

1 The purpose of the Company is to incorporate,
acquire, hold and dispose of interests in national
and international entities, in particular in entities ac-
tive in the area of security technology and related
areas. The Company may engage in all types of
transactions that appear appropriate to promote, or
are related to the purpose of the Company.

2The Company may open branch offices in Swit-
zerland and abroad,

3The Company may acquire, hold, manage, de-
velop, exploit and sell real estate and intellectual
property rights in Switzerland and abroad.

4The Company may also engage in any commer-
cial, financial or other activities which are apt to fa-
vour the purpase of the Company or which are re-
lated to its purpose,

Article 3
Duration

The duration of the Company shall be unlimited,
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Il.  Aktienkapital, Aktien, Ubertragungsbe-

.  Share Capital, Shares, Restrictions of

schrankungen Transferability
Artikel 4 Article 4
Aktienkapitat Share Capital

Das Aktienkapital betragt CHF 424°063.40, ist
eingeteilt in 1'600°880 Namenaktien mit einem
Nennwert von je CHF 0.01 (Kategorie A Ak-
tien} und in 4'080'546 Namenaktien mit einem
Nennwert von je CHF 0.10 {Kategorie B Ak-
tien) und ist voll einbezahill.

Artikel 4a
Kapitafband

1 Die Gesellschaft verfiigt liber ein Kapitalband
zwischen CHF 391°700.96 (unlere Grenze) und
CHF 638'095.10 (obere Grenze). Der Verwal-
tungsrat ist im Rahmen des Kapitalbands er-
machtigt, bis zum 19. Juni 2030 das Aktienka-
pital einmal oder mehrmals und in beliebigen
Belrdgen zu erhthen oder herabzusetzen oder
Aktien direkt oder indirekt zu erwerben, Die Ka-
pitalerhdhung kann durch Ausgabe von voll zu
liberierenden Namenaktien mit einerm Nennwert
von je CHF 0.10 baw. VYernichtung von Namen-
aktien mit einem Mennwert von je CHF 0.10 o-
der durch eine Erhdhung bzw. Herabsetzung
der Nennwerte der bestehenden Namenaktien
im Rahmen des Kapitalbands oder durch
gleichzeitige Herabsetzung und Wiedererhd-
hung erfolgen.

The share capital is CHF 424,063.40, is divided
inte 1,600,880 registered shares with a nominal
value of CHF 0.01 each (Class A Shares) and in
4,080,546 registered shares with a nominal value
of CHF 0.10 each (Class B Shares), and is fully
paid-in.

Article 4a
Capital Band

1The Company has a capital band ranging from
CHF 391,700.96 (lower limit) to CHF 636,095.10
(upper limit). The Board of Directors shall be au-
thorized within the capital band to increase or re-
duce the share capital once or several times and in
any amounts or to acquire shares directly or indi-
rectly, until June 19, 2030. The capital increase
may be effected by issuing fully paid-in registered
shares with a par value of CHF 0.10 each and can-
celling registered shares with a par value of
CHF 0.10 each, or by increasing or reducing the
par value of the existing shares within the limits of
the capital band or by simultaneous reduction and
re-increase of the share capital.
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Z|m Falle einer Ausgabe von Aktien unterliegen
Zeichnung und Erwerb der neuen Aktien sowie
jede nachfolgende Ubertragung der Aktien den
Beschrankungen von Artikel 6 dieser Statuten.

4 Bei giner Erhdhung des Aktienkapitals im Rah-
men des Kapitalbands legt der Verwaltungsrat,
soweit erforderlich, den Ausgabebetrag, die Art
der Einlagen (einschliesslich Barliberierung,
Sacheinlage, Verrechnung und Umwandlung
von Reserven oder eines Gewinnvortrags in Ak-
tienkapital), den Zeitpunkt der Ausgabe, die Be-
dingungen der Bezugsrechtsausibung und den
Beginn der Dividendenberechtigung fest. Dabei
kann der Verwaltungsrat neue Aktien mittels
Festibernahme durch eine Bank, ein Banken-
konsortium oder einen anderen Dritten und an-
schliessendem Angebot an die bisherigen Akti-
ondre oder an Dritte {sofern die Bezugsrechte
der bisherigen Aktionare aufgehoben oder night
gliltig ausgelbt wurden) ausgeben. Der Verwal-
tungsrat ist erméchtigt, den Handel mit Bezugs-
rechten zu erméglichen, zu beschranken oder
auszuschliessen. Nicht giltig ausgelbte Be-
zugsrechte kann der Verwaltungsrat verfallen
lassen, oder er kann diese bzw. Aktien, fir wel-
che Bezugsrechte eingerdumt, aber nicht gliltig
ausgelibt wurden, zu Marktkonditionen platzie-
ren ader anderweitig im Interesse der Gesell-
schaft verwenden.

4 Der Verwaltungsrat ist im Fall einer Ausgabe
von Aktien ermachtigt, das Bezugsrecht der bis-
herigen Aktiondre aufzuheben oder zu be-
schrénken und Dritten (einschlesslich einzelnen
Aktiondren), der Gesellschaft oder einer ihrer
Konzerngesellschaften zuzuweisen:

{a) wenn der Ausgabebetrag der neuen Ak-
tien unier Berlcksichtigung des Markt-
preises festgesetzt wird; oder

(b}  fir die Beschaffung von Eigenkapital auf
eine schnelle und flexible Weise, welche
ohne den Ausschluss der Bezugsrechte
der bisherigen Aktiondre nicht oder nur

4136

2 Inthe event of an issue of shares, the subseription
and acquisition of the new shares as well as any
subsequent transfer of the shares shall be subject
to the restrictions pursuant to Article 6 of these ar-
ticles of assaciation,

3In the event of a capital increase within the capital
band, the Board of Directors shall, lo the extent
necessary, determine the issue price, the type of
contribution (including cash contributions, contribu-
tions in kind, set-off and conversion of resari.res ar
of profit carried forward into share capital), the date
of issue, the conditions for the exercise of subscrip-
tion rights and the beginning date for dividend enti-
tlement. In this regard, the Board of Directors may
issue new shares by means of a firm underwriting
through a financial institution, a syndicate of finan-
cial institutions or another third party and a subse-
quent offer of these shares to the existing share-
holders or third parties [if the subscription rights of
the existing shareholders have been withdrawn or
have not been duly exercised}. The Board of Direc-
tors is entitled to permit, to restrict or to exclude the
trade with subscription rights. It may permit the ex-
piration of subscription rights that have not been
duly exercised, or it may place such rights or
shares as to which subscription rights have been
granted, but not duly exercised, at market condi-
tions or may use them otherwise in the interest of
the Company.

41n the event of a share issue the Board of Direc-
tors is aulhorized to withdraw or restrict subscrip-
tion rights of existing shareholders and allocate
such rights fo third parties {including individual
shareholders), the Company or any of its group
companies:

{a) if the issue price of lhe new shares is deter-
mined by reference to the market price; or

(b}  forraising equity capital in a fast and flexible
manner, which would not be possible, or
would only be possible with great difficulty or
at significantly less favorable conditions,
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schwer oder zu wesentlich schlechteren
Bedingungen moglich ware, oder

(c) fiir die Ubernahme von Unternehmen,
Unternehmensteilen oder Beteiligungen,
den Erwerb von Produkten, Immaterial-
giitern oder Lizenzen durch oder Investi-
tionsvorhaben der Gesellschaft oder ei-
ner inrer Konzerngesellschaften oder flir
die Finanzierung oder Refinanzierung
solcher Transaktionen durch eine Aktien-
platzierung, oder

{d} zum Zwecke der Erweiterung des Aktio-
nérskreises der Gesellschaft in bestimm-
ten Finanz- oder Investoren-Mérkten, zur
Beteiligung von strategischen Partnern
ginschliesslich Finanzinvestoren oder im
Zusammenhang mit der Kotierung von
neuan Aktien an inlandischen oder aus-
landischen Bérsen; oder

{e) fur die Einrdumung einer Mehrzutei-
lungsaoption (Greenshoe} von bis zu 20%
der zu platzierenden oder zu verkaufen-
den Aktien an die betreffenden Erstkau-
fer oder Festlibernehmer im Rahmen ei-
ner Aktienplatzierung oder eines Aktien-
verkaufs; oder

(f}  fur die Beteligung von Mitgliedern des
Verwaltungsrates, Mitgliedern der Ge-
schifisleitung, Arbeitnehmern, Beauf-
tragten, Beratern oder anderen Perso-
nen, die fur die Gesellschaft oder eine ih-
rer Konzerngesellschaften Leistungen
erbringen.

5 Mach einer Nennwertverénderung sind neue
Aktien im Rahmen des Kapitalbands mit glei-
chem MNennwert auszugeben wie die bestehen-
den Namenaklien.

5§ Erhght sich das Aktienkapital aufgrund einer
Erhtthung aus bedingtem Kapital nach Arikel
4h oder Artikel 4c dieser Statuten, 50 erhihen
sich die obera und die untere Grenze des Kapi-
talbands entsprechend dem Umfang der Erho-
hung des Aktienkapitals
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without the exclusion of the subscription
rights of existing shareholders; or

{c) for the acquisition of companies, part(s) of
companies or participations, for the acquisi-
tion of products, intellectual property or li-
censas by or for investment projects of the
Company or any of its group companies, or
for the financing or refinancing of any of such
transactions through a placement of shares;
or

{d) for purposes of broadening the shareholder
constituency of the Company in certain fi-
nancial or investor markets, for purposes of
the participation of strategic partners includ-
ing financial investors, or in connection with
the lisling of new shares on domestic or for-
eign stock exchanges; or

{e) for purposes of granting an over-allotment
aption {Greenshoe) of up to 20% of the total
number of shares in a placement or sale of
shares to the respective initial purchaser(s)
or underwriter(s); or

(f)  for the participation of members of the Board
of Directors, members of the Executive
Committee, employees, conlractors, con-
sultants or other persons performing ser-
vices for the benefit of the Company or any
of its group companies.

5 After a change of the par value, new shares shall
be issued within the capital band with the same par
value as the existing shares.

& |f the share capital increases as a result of an in-
crease from conditional capital pursuant to Article
4b or Article 4c of these articles of association, the
upper and lower limits of the capital band shall in-
crease in an amount cgrresp'nnding to such in-
crease in the share capital,
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T Bei einer Herabsetzung des Aktienkapitals im
Rahmen des Kapitalbands legt der Verwal-
tungsrat, soweit erforderlich, die Verwendung
des Herabsetzungsbetrags fest.

Artikel 4b
Bedingtes Kapital

' Das Aktienkapital kann sich um hichstens
CHF 208'031.70 erhdhen:

{a) bis zu einem Betrag von CHF 168'031.70
durch Ausgabe von héchstens 1'680°'317
voll zu liberierenden Mamenaktien im
Nennwert von je CHF 0.10 im Zusam-
menhang mit der Ausibung von Wandel-
, Options-, Tausch-, Bezugs-, oder dhnii-
chen Rechten auf den Bezug von Aktien
{die Rechte), welche Dritten oder Aktio-
naren in Zusammenhang mit neuen oder
bereits begebenen Anleihen (inklusive
Wandel- oder Optionsanleihen), Optio-
nen, Warrants, anderen Finanzierungsin-
strumenten oder vertraglichen Verpflich-
tungen, die von der Gesellschaft oder ei-
ner ihrer Konzerngesellschaften gewahrt
wurden oder gewahrt werden (die mit
Rechten verbundenen Qhligationen};
und

(b  bis zu einem Betrag von CHF 400000
durch Ausgabe von hdchstens 400'000
voll zu liberierenden Mamenaktien im
Mennwert von je CHF 0.10 im Zusam-
menhang mit der Ausgabe von Aktien o-
der mit Rechten verbundenen Obligatio-
nen an Mitglieder des Verwallungsrates,
Mitglieder der Geschéftsleitung, Arbeit-
nehmer, Beauftragte, Berater oder an-
dere Personen, die fir die Gesellschaft o-
der eine Konzerngesellschaft Dienstleis-
tungen erbringen.

2 Bei der Ausgabe van mit Rechten verbunde-
nen Obligationen durch die Gesellschaft oder
einer ihrer Konzerngesellschaften ist das Be-
zugsrecht der Aktiondre ausgeschlossen. Zum
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7In the event of a reduction of the share capital
within the capital band, the Board of Directors shall,
to the extent necessary, determine the use of the
reduction amount.

Article 4b
Conditional Share Capital

1 The share capital may be increased in an amount
not to exceed CHF 208,031.70:

{a) up to an amount of CHF 168,031.70 by the
issuance of up to 1,680,317 fully paid-in reg-
isterad shares with a nominal value of
CHF 0.10 each in connection with the exer-
cise of conversion, option, exchange, war-
rant or similar rights for the subscription of
shares (the Rights) granted to third parties
or shareholders in connection with bonds
{including convertible bonds and bonds with
options), options, warrants, notes, other se-
curities or contractual obligations newly or
already issued or granted by the Company
or one of its group companies (the Rights-
Bearing Obligations); and

(b}  up to an amount of CHF 40,000 by the issu-
ance of up to 400,000 fully paid-in registered
shares with a nominal value of CHF 0.10
each in connection with the issuance of
shares or Rights-Bearing Obligations
granted to the members of the Board of Di-
rectors, members of executive manage-
ment, employees, contractors, consultants
or other persons providing services to the
Company ar one of its group companies.

2The pre-emptive rights of the shareholders shall
be excluded in connection with the issuance of any
Rights-Bearing Obligations by the Company or any
of its group companies. The then-current owners of
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Bezug der neuen Aklien, die bei der Ausiibung
von mit Rechten verbundenen Obligationen
ausgegeben werden, sind die jeweiligen Inha-
ber der mit Rechten verbundenen Obligationen
berechtigt. Die Bedingungen der mil Rechten
verbundenen Obligationen sind durch den Ver-
waltungsrat festzulegen,

iDer Verwaltungsrat ist ermachtigl, bei der
Ausgabe von mit Rechten verbundenen Obliga-
tionen durch die Gesellschaft oder einer ihrer
Konzerngesellschaften das  Vorwegzeich-
nungsrecht der Akliondre zu beschranken oder
aufzuheben, falls solche mit Rechten verbun-
den Obligationen:

{a) zum Zwecke der Finanzierung oder Refi-
nanzierung der Ubernahme von Unter-
nehmen, Unternehmensteilen oder Be-
teiligungen oder fir neue Investitionsvor-
haben ausgegeben werden; ader

(b) an strategische Investoren ausgegeben
werden; oder

{¢) auf den nationalen oder internationalen
Kapitaimarkten oder im Rahmen einer
Privatplatzierung emittiert werden,

“\Wird das Verwegzeichnungsrecht durch Be-
schiuss des Verwaltungsrales weder direkt
noch indirekt gewahrt, qilt Folgendes:

{a} Die mit Rechten verbundenen Obligatio-
nen sind zu den jeweils marktlblichen
Bedingungen auszugeben oder einzuge-
hen; und

(b)  der Umwandlungs-, Tausch- oder sons-
tige Ausiibungspreis der mit Rechten ver-
bundenen  Obligationen  ist  unter
Berlicksichtigung des Marktpreises im
Zeitpunkt der Ausgabe der mit Rechten
varbundenen Obligationen festzusetzen;
und

7|36

such Right-Bearing Obligations shall be entitled to
subscribe for the new shares issued upon conver-
sion, exchange, or exercise of the Rights-Bearing
Obligations. The conditions of the Rights-Bearing
Obligations shall be determined by the Board of Di-
ractors.

3The Board of Directors shall be authorized to re-
strict or deny the advance subscription rights of
shareholders In connection with the issuance by
the Company or one of its group companies of
Rights-Bearing Obligations if:

{a} such issuances are for the purpose of financ-
ing or refinancing the acquisition of an enter-
prise, parts of an enterprise, or participations
or for new investment projects; or

{b) such instruments are issued to strategic in-
vaslars, ar

(¢} suchinstruments are issued on national or in-
ternational capital markets or through a pri-
vate placement.

* If advance subscription rights are neither granted
directly or indirectly by the Board of Directors, the
following shall apply:

{a) The Rights-Bearing Obligations shall be is-
sued or entered into at market conditians;
and

(b) the conversion, exchange or exercise price
of the Rights-Bearing Obligations shall be
set with reference lo the market conditions
prevailing at the date on which the Rights-
Bearing Obligations are issued; and
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fc)  die mit Rechien verbundenen Obligatio-
nen sind héchstens wahrend 30 Jahren
ab dem jeweiligen Zeitpunkt der betref-
fenden Ausgabe oder des betreffenden
Abschlusses wandel-, tausch- oder
ausibbar,

5Bei der Ausgabe von Aktien oder mit Rechten
verbundenen Obligationen gemass Art. 4b Ab-
salz 1({b) dieser Statuten, sind das Bezugsrecht
wie auch das Vorwegzeichnungsrecht der Akti-
onare der Gesellschaft ausgeschlossen, Die
Ausgabe von Aktien oder mit Rechten verbun-
denen Obligationen an die in Art, 4b Absatz 1(b)
dieser Statuten genannten Personen erfoigt
gemass einem oder mehreren Beteiligungs-
planen der Gesellschaft. Die Ausgabe von Ak-
tien an die in Art. 4b Absatz 1(b) dieser Statuten
genannten Persanen kann zu einem Preis erfol-
gen, der unter dem Kurs der Barse liegt, an der
die Aktien gehandelt werden, muss aber min-
destens zum Nennwert erfolgen.

B Die neuen Aklien, welche iiber die Ausiibung
von mit Rechten verbundenen Obligationen ar-
worben werden, unterliegen den Beschrankun-
gen gemass Artikel 6 dieser Statuten.

7 Die Erklarung lber den Erwerb von Aktien ge-
stitzt auf diesen Artikel 4b hat auf diesen Artikel
4b hinzuweisen und in einer Form, die den
Machweis durch Text ermdglicht, zu erfalgen.
Ein Verzicht auf ein Recht auf Erwerb von Ak-
tien gestiitzt auf diesen Artikel 4b kann auch
formlos oder durch Zeitablauf erfolgen; das gilt
auch fir den Verzicht auf die Ausiibung und den
Verfail dieses Rechis.

Artikel 4¢
Bedingtes Kapital (Kategorie A Aktien)

1 Das Aktienkapital kann sich um hdchstens
CHF 4'000 erhthen durch Ausgabe von héchs-
tens 400°000 voll zu liberierenden Namenaktien
im Nennwert von je CHF 0.04 im Zusammen-
hang mit der direkten oder indirekten Ausgabe

(c) the Rights-Bearing Obligations may be con-
verted, exchanged or exercised during a
maximum period of 30 years from the date
of the relevant issuance or entry.

5The pre-emptive rights and advance subscription
rights of the shareholders shall be excluded in con-
nection with the issuance of any Shares or Rights-
Bearing Obligations pursuant to Art. 4b para 1(b) of
these Arlicles of Association, Shares or Rights-
Bearing Obligations shall be issued to any of the
persons referred to in Art. 4b para 1({b) of these Ar-
ticles of Association in accordance with one or
more benefit or incentive plans of the Company.
Shares may be issued to any of the persans re-
ferred to in Art, 4b para 1(b) of these Articles of As-
sociation at a price lower than the current market
price gquoted on the stock exchange on which the
Shares are traded, but at least at par value.

& The new shares acquired through the exercise of
Rights Bearing Obligations shall be subject to the
limitations pursuant to Article 6 of these Articles of
Association.

7 The declaration of acquisition of the shares based
on this Article 4b shall refer to this Article 4b and be
made in a form that allows proof by text. A waiver
of the right to acquire shares based on this Article
4b may also oceur without adherence to any spe-
cific form requirement ar by lapse of time; this also
applies to the waiver of the exercise and forfeiture
of this right.

Article dc
Conditional Share Capital (Class A Shares)

' The share capital may be increased in an amount
not to exceed CHF 4,000 by the issuance of up to
400,000 fully paid-in registered shares with a nom-
inal value of CHF 0.01 each in connection with the
direct or indirect issuance of shares, oplions or re-
lated subscription rights to the members of the
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von Aktien, Optionen oder diesbeziglichen Be-
zugsrechten an Mitglieder des Verwaltungsra-
tes der Gesellschaft und Mitglieder der Ge-
schaftsleitung der Gruppe.

2 Bei der Ausgabe von Aktien, Optionen oder
diesbeziiglichen Bezugsrechten gemass Artikel
4c Absatz 1 dieser Statuten sind das Bezugs-
recht wie auch das Vorwegzeichnungsrecht der
Aktiondre der Gesellschaft ausgeschlossen.
Die Ausgabe von Aidien, Optianen oder diesbe-
zuglichen Bezugsrechten an die in Artikel dc
Absatz 1 dieser Statuten genannten Personen
erfolgt gemass einem oder mehreren Beteili-
gungspldnen der Gesellschaft. Die Ausgabe
von Aktien oder diesbezlglichen Bezugsrech-
ten an die in Artikel 4c Absatz 1 dieser Statuten
genannten Personen kann zu einem Preis erfol-
gen, der unter dem Kurs der Bérse liegt, an der
die Aktien gehandelt werden, muss aber min-
destens zum Mennwerl erfolgen.

3 Der Erwerb der neuen Aktien, welche durch in
Artikel 4c Absatz 1 dieser Statuten genannte
Personen im Rahmen einem Beteiligungsplan
direkt oder indireki erworben werden, sowie
jede nachfolgende Ubertragung der Aktien un-
terliegen den Beschrankungen von Artikel 6
dieser Statuten.

4 Die Erklarung Gber den Erwerb von Aktien ge-
stiitzt auf diesen Artikel 4¢ hat auf diesen Artikel
dc hinzuweisen und in einer Form, die den
Nachweis durch Text erméglicht, zu erfolgen.
Ein Verzicht auf ein Recht auf Erwerb von Ak-
tien gestiitzt auf diesen Artikel 4c kann auch
formlos oder durch Zeitablauf erfolgen; das gilt
auch firr den Verzicht auf die Ausiibung und den
Verfall dieses Rechts.

Artikel 5
Aktienzedifikate und Bucheffekten

1 Die Gesellschaft gibt ihre Namenaktien in
Farm von Einzelurkunden, Globalurkunden o-
der Wertrechten aus. Der Gesellschaft sleht es
im Rahmen der gesetzlichen Vorgaben frei, ihre
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Board of Directors of the Company and members
of executive management of the group.

£ The pre-emptive rights and advance subscription
rights of the shareholders of the Company shall be
excluded in connection with the issuance of any
shares, options or subscription rights therefor pur-
suant to Article 4¢ para 1 of these Articles of Asso-
cialion. Shares, options or subscription rights
therefor shall be issued ta any of the persons re-
ferred to in Article 4c para 1 of these Articles of As-
sociation in accardance with one or more participa-
tion plans of the Company. Shares or subscription
rights therefor may be issued to any of the persons
referred to in Article 4¢ para 1 of these Articles of
Mssociation at a price lower than the current market
price guoted on the stock exchange on which the
Shares are traded, but at lsast at par value.

iThe direct or indirect acquisition of the new
shares by persons listed in Aricle 4c para 1 of
these Articles of Association in connection with a
participation plan and any subsequent transfer of
such shares shall be subject to the restrictions of
Article 6 of these Aricles of Association.

4 The declaration of acquisition of the shares based
on this Article 4c shall refer to this Article 4¢ and be
made in a form that allows proof by text. A waiver
of the right to acquire shares based on this Article
4c may also occur informally or by lapse of time;
this also applies to the waiver of the exercise and
forfeiture of this right.

Article 5
Share Certificates and Intermediated Securities

' The Company may issue its registered shares in
the form of single certificates, global certificates
and uncertificated securities. Subject to applicable
law, the Company may convert its registered
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in einer dieser Formen ausgegebenen Namen-
aktien jederzeit und ohne Zustimmung der Akti-
ondre in eine andere Form umzuwandein. Die
Geselischaft tragt dafiir die Kosten.

2Ejn Aktiondr hat keinen Anspruch auf Um-
wandlung von in bestimmter Form ausgegebe-
nen Namenaktien in eine andere Form. Jeder
Aktiondr kann jedoch von der Gesellschaft je-
derzeit die Aussiellung einer Bescheinigung
(iber die von ihm gemiss Aktienbuch gehalte-
nen Namenaktien verlangen.

3 Bucheffekten, denen Namenaklien der Gesell-
schaft zugrunde liegen, kénnen nicht durch
Zession {iberragen werden. An diesen Buchef-
fekten kénnen auch keine Sicherheiten durch
Zession bestellt werden.

Artikel 6
Aktienbuch, Eintragungsbeschrankungen, No-
minges

1 Die Gesellschaft oder ein von ihr beauftragter
Dritter fuhrt fir die Mamenaktien ein Aktien-
buch, in welches die Eigentimer und Nutznies-
ser mit Name und Vorname (bei juristischen
Personen die Firma), Adresse und Staatsange-
hirigkeit (bei juristischen Personen der Sitz}
eingetragen werden. Wechselt eine im Aktien-
buch eingetragene Person ihre Adresse, so hat
sie dies dem Aktienbuchfibrer mitzuteilen. So-
lange dies nicht geschehen ist, gelten alle brief-
lichen Mitteilungen der Gesellschaft an die im
Aklienbuch eingetragenen Personen als rechis-
gliltig an die bisher im Aktienbuch eingetragene
Adresse erfolgt.

2Erwerber von Mamenaktien werden auf Ge-
such als Aktiondre mit Stimmrecht im Aktien-
buch eingetragen, falls sie ausdricklich erkla-
ren, diese Namenaktien im eigenen Namen und
fir eigene Rechnung erworben zu haben.

i Der Verwaltungsrat kann einzelne Personen,
die im Eintragungsgesuch nicht ausdriicklich er-
kldren, die Namenaktien flr eigene Rechnung
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shares from one form into another form at any time
and without the approval of the shareholders. The
Company shall bear the cost associated with any
such conversion,

2 A shareholder has no right to request a conver-
sion of the registered shares issued in one form
into another form, Each shareholder may, how-
ever, at any time request from the Company a writ-
ten confirmation of the repistered shares held by
such shareholder, as reflected in the share regis-
ter,

Jntermediated securities based on registered
shares of the Company cannot be fransferred by
way of assignment. A security interest in any such
intermediated securities also cannot be granted by
way of assignment.

Article 6
Share Register, Reslrictions on Registration, Nom-

mees

1 The Comparny shall maintain, itself or through a
third party, a share register for the registered
shares that lisls the surname and first name (the
name of the company in case of a legal entity}, the
address and nationality (the registered office in
case of a legal entity} of the shareholders or usu-
fructuaries. A person registered in the share regis-
ter shall nolify the share registrar of any change in
address. Until such notification shall have oc-
curred, all written communication from the Com-
pany to persons registered in the share register
shall be deemed to have validly been made if sent
to the address recorded in the share register,

2 Persons acquiring registered shares shall be reg-
istered in the share register as shareholders with
voting rights upon their request if they expressly
declare to have acquired these registered shares
in their own name and for their own account,

3The Board of Directors may register individual
persons who do not expressly declare in their reg-
istration application to hold the registered shares
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Zu halten, als Nominees mit Stimmrecht im Ak-
tienbuch eintragen.

4 Der Verwaltungsrat kann nach Anhorung des
eingetragenen Aktiondrs oder Nominees des-
sen Eintragung im Aktienbuch mit Rickwirkung
auf das Datum der Eintragung streichen, wenn
diese durch falsche oder irrefihrende Angaben
zustande gekommen ist. Der Betroffene muss
{iber die Streichung sofort informiert werden.

5 Der Verwaltungsrat regelt die Einzetheiten und
trifft die zur Einhaltung der vorstehenden Best-
immungen notwendigen Anordnungen. Der
Verwaltungsrat kann seine Aufgaben delegie-
ren.

6 Ein Erwerber von Aktien der Gesellschaft ist
nicht zu einem &ffentlichen Kaufangebot nach
den Art. 135 und 163 des Bundesgesetzas (iber
die Finanzmarktinfrastrukturen und das Markt-
verhalten im Effekten- und Derivatehandel ver-
pflichtet,

Artikel 7
Rechtsausibung

1 Die Gesellschaft anerkennt nur einen Vertreter
pro Aktie.

2 Das Stimmrecht und die damit zusammenhan-
genden Rechte kdnnen der Gesellschaft gegen-
iber von einem Aktionar, Nutzniesser oder No-
minee jeweils nur in dem Umfang ausgelbt
werden, wie dieser mit Stimmrecht im Aktien-
buch eingetragen ist.
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for their own account as nominees with voting
rights.

4 After hearing the registered shareholder or Nomi-
nee, the Board of Directors may cancel its registra-
tion in the share register with retroactive effect as
of the date of registration if such registration was
made based on false or misleading information.
The relevant shareholder or Nominee shall be
pramptly informed of the cancellation,

5The Board of Directors shall regulate all details
and issue the instructions necessary to ensure
compliance with the preceding provisions. The
Board of Directors may delegate its duties.

& The acquirer of shares of the Company is not
obliged lo 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.

Article 7
Exercise of Rights

' The Company shall only accept one representa-
tive per share.

2The voting right and the rights associated there-
with may be exercised vis-a-vis the Company by a
shareholder, usufructuary or Nominee only to the
extent that such person is registered in the share
register with voting rights.
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1234

.  Organe

. Corporate Bodies

A Die Generalversammlung

Artikel 8
Befugnisse der Generalversammiung

' Die Generalversammiung der Aktiondre ist
das oherste Organ der Gesellschaft.

2Der Generalversammlung stehen insbeson-
dere folgende unilbertragbare Befugnisse zu:

1. die Festsetzung und Anderung dieser
Statuten,

2. die Wah| der Mitglieder des Verwaltungs-
rates, des Prasidenten des Verwaltungs-
rates und der Mitglieder des Verglitungs-
ausschusses;

3. die Wah! der Revisionsstelle;

die Wahl des unabhdngigen Stimm-
rechisverireters;

5. die Genehmigung des Lageberichtes und
der Konzernrechnung;

g, die Genehmigung der Jahresrechnung
sowie die Beschlussfassung Uber die
Verwendung des Bilanzgewinnes, insbe-
sondere die Festsetzung der Dividende
und der Tantieme;

7. die Entlastung der Mitglieder des Verwal-
tungsrates und mit der Geschaftsfihrung
betrauten Personen;

8. die Genehmigung der Verglitungen des
Verwaltungsrates und der Geschaftslei-
tung gemass Artikel 26 dieser Statuten;
und

9.  die Beschlussfassung lber die Gegen-
stdnde, die der Generalversammiung
durch das Gesetz oder die Statuten vor-
behalten sind oder ihr, vorbehdltlich Arti-
kel 718a OR, durch den Verwaltungsrat
vargelegt werden,

A.  The General Meeting of Shareholders

Article 8
Powers of the General Meeling of Shareholders

1 The General Meeting of Shareholders is the su-
preme corporate body of the Company.

2The General Meeting of Shareholders shall have
in particular the following inalienable powers:

1 the adoption and amendment of these arti-
cles of association;

2, the election of the members of the Board of
Diractors, the Chairman of the Board of Di-
rectors and the members of the Compensa-
tion Committee;

the election of the Auditors;

4, the election of the independent voting rights
representative,
5, the approval of the management report and

the consolidated financial statements;

6. the approval of the annual financial state-
ments as well as the resolution on the ap-
propriation of profit shown on the balance
sheet, in particular the determination of div-
idends and of profit sharing by directors;

7. the discharge from liability of the members
of the Board of Directors and the persons
entrusted with management;

B the approval of the compensation of the
Board of Directors and of the Executive
Management pursuant to article 26 of these
articles of association; and

9. the adoption of resolutions on matters that
are reserved to the General Meeting of
Shareholders by law or these articles of as-
sociation or that are, subject to article
716a CO, submitted to the General Meeting
of Shareholders by the Board of Direclors.
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Artikel 9
Ordentfiche und ausserordentiiche Generalver-
sammiungen

1Die ordentliche Generalversammlung findet
alljahrlich innerhalb von sechs Monaten nach
Schluss des Geschéaftsjahres der Geselischaft
stalt.

2 Ausserordentliche
finden statt, sofern

Generalversammlungen

(a) der Verwaltungsrat oder die Revisions-
stelle es fiir angezeigt erachten;

(b) es eine Generalversammiung be-
schliesst; oder

{c)  Aktiondre, die alleine oder zusammen
mindestens 5 Prozent des Aktienkapitals
oder der Stimmen verireten, dies gemein-
sam schriftlich unter Angabe des Ver-
handlungsgegenstandes und des Antra-
ges, und bei Wahlen der Namen der vor-
geschlagenen Kandidaten, verlangen.

Artikel 10
Einberufung

1 Die Generalversammlung wird durch den Ver-
waltungsrat, ndtigenfalls die Revisionsstelle,
spdtestens 20 Kalendertag vor dem Tag der
Versammlung einberufen. Das Einberufungs-
recht steht auch den Liguidatoren und Vertre-
tern der Anleihensglaubiger 2u.

2 Die Einberufung zur Generalversammlung er-
folgt durech einmalige Bekanntmachung im Pub-
likationsorgan der Gesellschaft gemadss Arti-
kel 36 dieser Statuten, Eingetragene Aktiondre
kéinnen Uberdies schriftlich orientiert werden,

3 Spatestens 20 Kalendertage vor der ordentli-
chen Generalversammiung sind der Geschafts-
bericht, der Vergitungsbericht und die Revisi-
onsberichte den Aklionaren am Sitz der Gesell-
schaft zur Einsicht aufzulegen. Eingelragene
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Article 9
Ordinary and Extraordinary General Meetings of
Shareholders

1The Ordinary General Meeting of Shareholders
shall be held each year within six months after the
close of the financial year of the Company,

2 Extraordinary General Meetings of Shareholders
shall be held if

(a) the Board of Directors or the Auditors deem it
necessary,

(b} so resolved by a General Meeting of Share-
holders; or

{c} shareholders who hold, alone or together,
shares representing at least 5 percent of the
share capital or the voting rights so request in
writing, indicating the matters to be discussed
and the corresponding proposals and, in case
of elections, the names of the proposed can-
didalas,

Article 10
Notice

| Notice of a General Meeling of Shareholders shall
be given by the Board of Directors or, if necessary,
by the Auditors, no later than 20 calendar days
prior to the date of the meeting. Liquidators and
representatives of bondholders are also entitled to
call a General Meeling of Sharehalders.

2 Notice of the General Meeting of Shareholders
shall be given by way of a one-time announcement
in the official means of publication of the Company
pursuant to article 36 of these articles of associa-
tion. Registered shareholders may in addition be
notified in writing.

iThe management report, the compensation re-
port and the auditors' reparts shall be made avail-
able for inspection by the shareholders at the reg-
istered office of the Company no later than 20 cal-
endar days prior to the Annual General Meeting of
Shareholders. Registered shareholders shall be
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Aktiondre sind darliber in der Einberufung
schriftlich zu orientieren.

1Die Einberufung muss die Verhandlungsge-
genstande sowie die Antrige des Verwallungs-
rates und des oder der Aktiondre, welche die
Durchfiihrung einer Generalversammiung oder
die Traktandierung eines Verhandlungsgegen-
standes verlangt haben, und bei Wahlgeschaf-
ten die Namen der zur Wahl vorgeschlagenen
Kandidaten enthalten,

Artikel 11
Traktandierung

1 Aktiondre, die alleine oder zusammen mindes-
tens 0.5 Prozent des Aktienkapitals oder der
Stimmen vertreten, kiinnen die Traktandierung
gines Verhandlungsgegenstandes verlangen.
Die Traktandierung muss mindestens 45 Kalen-
dertage vor der Versammlung schriftlich unter
Angabe des Verhandlungsgegenstandes und
der Antrage der Aktionare anbegehrt werden.
Soll eine Begrindung in die Einberufung der
Generalversammlung aufgenommen werden,
ist sie innert derselben Frist einzureichen und
kurz, klar und pragnant zu formulieren.

2 Jber Antrage zu nicht gehérig angekiindigten
Verhandlungsgegenstanden kann die General-
versammiung keine Beschlilsse fassen; ausge-
nommen sind hiervon jedoch an einer General-
versammiung gestellte Antrage auf Einberufung
einer ausserordentlichen Generalversammlung
ader auf Durchfiihrung einer Sonderprifung.

3Zur Stellung von Antragen im Rahmen der
Verhandlungsgegenstande und zu Verhandlun-
gen ohne Beschlussfassung bedarf es keiner
vorgangigen Ankiindigung.
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notified about this in writing in the notice of the
General Meeting of Shareholders.

4 The notice of a General Meeting of Shareholders
shall specify the items on the agenda as well as the
proposals of the Board of Directors and the share-
holder(s} who requested that a General Meeting of
Shareholders be held or an item be included on the
agenda and, in the event of elections, the names
of the nominated candidates.

Article 11
Agenda

1 Shareholders who, alone or together, represent at
least 0.5 per cent of the share capital or the voting
rights may reguest that an item be included on the
agenda. Such request must be made in writing at
least 45 calendar days prior to the General Meeting
of Shareholders, specifying the agenda item and
the proposals of the shareholders, If an explana-
tory statement is to be included in the invitation to
the General Meeting of Shareholders, it must be
submitted within the same period and be brief,
clear and concise. .

2 Mo resolutions may be passed al a General Meet-
ing of Shareholders on proposals concerning
agenda items for which proper notice was not
given. This provision shall not apply, however, to
propasals made during a General Meeting of
Shareholders to convene an Extraordinary General
Meeting of Shareholders or to initiate a special au-
dit.

4 Mo prior notice is required to bring motions related
to items already on the agenda or for the discus-
sion of matters on which no resolution is to be
taken,
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Artikel 11a
Tagungsort

' Der Verwaltungsrat bestimmt den Tagungsort
der Generalversammiung, welche in der
Schweiz oder im Ausland durchgefiihrt werden
kann,

2 Der Verwaltungsrat kann bestimmen, dass die
Generalversammlung an verschiedenen Orten
gleichzeitig durchgefiihrt wird, sofern die Voten
der Teiinehmer unmittelbar in Bild und Ton an
samitliche Tagungsorte iibertragen werden, und
dass die Aktionare, die nicht am Tagungsort (o-
der den Tagungsorten) der Generalversamm-
lung anwesend sind, ihre Rechte auf elektroni-
schem Weg ausilben kinnen.

3 Alternativ kann der Verwaltungsrat vorsehen,
dass die Generalversammlung auf elektroni-
schem Weg ohne Tagungsort durchgefiihrt
wird,

Artikel 12
Vorsitz der Generalversammiung, Stimmenzéh-
fer, Protokoll

' Der Prasident des Verwaltungsrates fiihrt den
Vorsitz in der Generalversammlung. Bei seiner
Abwesenheit fihrt der Vizeprasident des Ver-
waltungsrates, ein anderes Mitglied oder eine
vom Verwaltungsral bezeichnete Person den
Varsitz, Steht kein Mitglied des Verwaltungsra-
tes zur Verflgung und hat der Verwaltungsral
keinen Vertreter bezeichnet, so wird der Vorsit-
zende von der Generalversammlung gewahlt.

2Der Vorsitzende der Generalversammiung be-
zeichnet einen Protokalifiihrer und die Stim-
menzanler, die alle nicht Aktionare sein miis-
sen. Das Protokoll ist vom Vorsitzenden und
vom Protokolifihrer 2u unterzeichnen.
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Article 11a
Venue

1 The Board of Directors shall determine the venue
of the General Meeting of Shareholders, which
may be held in Switzerland or abroad.

¢The Board of Directors can determine that the
General Meeting of Shareholders be held simulta-
neously at different locations, provided that the
contributions of the participants are transmitted di-
rectly in video and audio to all venues and that
shareholders who are not present at the venue(s)
of the General Meeting of Shareholders may exer-
cise their rights by electronic means.

3 Alternatively, the Board of Directors may also pro-
vide that the General Meeting of Shareholders will
be held by electronic means without a venue.

Article 12
Chairman, Vate Counters, Minutes

1 The Chairman of the Board of Directors shall chair
the General Meeting. In his absence, the Vice-
Chairman of the Board of Directors, another mem-
ber or a person designated by the Board of Direc-
tors shall chair the General Meeting of Sharehold-
ers, If no member of the Board of Directors is avall-
able and no other person has been designated by
the Board of Directors, the acting chair shall be
elected by the General Meeting of Shareholders.

2The acting chair of the General Meeting of Share-
holders shaill appoint the secretary and the vote
counters, none of whom need be shareholders,
The minutes shall be signed by the acting chair of
the General Meeting of Shareholders and the sec-
retary,
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3 Der Vorsitzende der Generalversammlung hat
samiliche Leitungsbefugnisse, die fir die ord-
nungsgemasse Durchfihrung der Generalver-
sammlung nétig und angemessen sind.

Artikel 13
Stimmrecht, Vertretung

TJede Aklie berechtigt zu einer Stimme. Das
Stimmrecht untersteht den Bedingungen von
Artikel 8 und 7 dieser Statuten.

2 Der Verwaltungsrat erldsst die Verfahrensvor-
schriften iiber die Teilnahme und Vertretung an
der Generalversammiung und regelt die Anfor-
derungen an Vollmachten und Weisungen. Ein
Aktiondr kann sich an der Generalversammiung
nur durch den unabhangigen Stimmrechtsver-
treter, seinen gesetzlichen Vertreter ader mittels
schriftlicher Vollmacht durch einen anderen Be-
vollmachtigten, der nicht Aktiondr zu sein
braucht, vertreten lassen. Alle von einem Aklio-
nar gehaltenen Aktien kénnen nur von einer
Persan vertreten werden.

i Die Generalversammiung wah|t den unabhan-
gigen Stimmrechisvertreter flr eine Amtsdauer
bis zum Abschluss der nichsten ordentlichen
Generalversammlung, Wiederwahl ist méglich,

4Hat die Gesellschaft keinen unabhéngigen
Stimmrechtsvertreter, wird dieser fir die
nachste Generalversammliung wvom Verwal-
lungsrat bezeichnet,

Artikel 14
Beschiiisse, Wahlan

Die Generalversammlung beschliesst und
wihit mit der absoluten Mehrheit der vertrete-
nen Stimmen, soweit es das Gesetz oder diese
Statuten nicht anders bestimmen,
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¥ The acting chair of the General Meeting of Share-
holders shall have all powers and authority neces-
sary and appropriate to ensure the orderly conduct
of the General Meeting of Sharehalders.,

Article 13
Voting Rights, Representation

1 Each share shall convey the right to one vote. The
vating rights are subject to the conditions of Arlicles
6 and 7 of these arlicles of association,

2The Board of Directors shall issue the rules re-
garding the participation in and representation at
the General Meeting of Shareholders and deler-
mine the reguirements as to proxies and instrug-
tions. A shareholder may only be represented at
the General Meeting of Shareholders by the inde-
pendent voting rights representative, its legal rep-
resentative or, by means of a written proxy by an-
other proxy holder who need not be a shareholder.
All shares held by a shareholder may only be rep-
resented by one person.

3 The General Meeting of Shareholders shall elect
the independent voting rights representative for a
term of office until completion of the next Annual
General Meeting of Shareholders. Re-alection is
possible,

“If the Company does not have an independent
voling rights representative, the Board of Directors
shall appoint the independent voting rights repre-
sentative for the next General Meeting of Share-
halders,

Article 14
Resolutions, Elections

1 The General Meeling of Shareholders shall pass
its resolutions and adopt its elections by the abso-
lute majority of the voles represented, unless re-
quired otherwise by law or thase articles of associ-
ation.
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2Ein Beschluss der Generalversammiung, der
mindestens zwei Drittel der vertretenan Stim-
men und die absolute Mehrheit der vertretenen
Aktiennennwerle auf sich vereinigt, ist insbe-
sondere erforderlich fir;

1.  die Anderung des Gesellschaftszweckes;

2. die Zusammenlegung von Aktien (soweit
die Aktien bérsenkotiert sind);

3.  eine Kapitalerhbhung aus Eigenkapital,
gegen Sacheinlage oder durch Verrech-
nung mit einer Forderung und die Ge-
wahrung von besonderen Vorteilen;

4. die Einschrénkung oder Aufhebung des
Bezugsrechts;

5. die Einfiihrung oder Anderung eines be-
dingten Kapitals oder eines Kapital-
bands;

6. die Beschrankung der Ubertragbarkeit
von Mamenaktien und die Aufhebung ei-
ner solchen Beschrénkung,

¥ die Einfihrung oder Aufhebung wvon
Stimmrechtsaktien; und

8. einen Wechsel der Wahrung des Aktien-
kapitals;

9. die Dekotierung von Beteiligungspapiere
der Gesellschaft,

10. die Verlegung des Silzes der Gesell-
schaft,

11, die Einfilhrung einer
Schiedsklausel; und

12.  die Auflésung der Gesellschaft,

statutarischen

3Die Abstimmungen und-Wahlen erfolgen of-
fen, es sei denn, dass die Generalversammiung
schriftliche oder elekironische Abstimmung res-
nektive Wahl beschliesst oder der Varsitzende
dies anordnet. Der Vorsitzende kann eine Ab-
stimmung odéer Wahl jederzeit wiederholen las-
sen, sofern nach seiner Meinung Zweifel am
Abstimmungsergebnis bestehen; in diesem Fall
git die vorausgegangene Abstimmung oder
Wahl als nicht geschehen.
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2 Two-thirds of the votes represented and the ab-
solute majority of the nominal value of shares rep-
resented shall be required in particular for the Gen-
eral Meeting of Shareholders to adopt resolutions
on the following matters:

1. the madification of the purpose of the Com-
pany,

2. the consolidation of shares (to the extent
such shares are listed on a stock exchange);

3. a share capital increase through the conver-
sion of freely available equity, a contribution
in kind, and the grant of special privileges;

4. the limitation on or withdrawal of pre-emptive
rights;

5.  the creation of or the amendment to a condi-
tional capital or of a capital band;

6.  the restriction on the transferability of shares
or cancellation of such restriction;

7. the creation or cancellation of shares with
privileged voting rights;

B. achange of the currency in which the share
capital is denominated;

9. the delisting of the Company's equity securl-
lies;

10. a change in the registered office of the Com-
pany,

11. the introduction of an arbitration provision in
the Articles; and

12.  the dissolution of the Company.

3 Resolutions and elections shall be taken openly,
unless a secret ballot or electronic voting is re-
solved by the General Meeting of Shareholders or
ia ordered by the acting chair. The acting chair may
at any time order that a resolution or election be
repeated if he considers the vate to be in doubt.
The resolution or election previously held shall then
be deemed to have not taken place.
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# Kommt im ersten Wahlgang eine Wahl nicht
zustande und steht mehr als ein Kandidat zur
Wahl, ordnet der Vorsitzende einen zweiten
Wahlgang an, in dem das relative Mehr ent-
scheidet,
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4If the first vote fails to result in an election and
more than one candidate is standing for election,
the acting chair shall order a second vote in which
a relative majority shall be decisive,

B. Der Verwaltungsrat

Artikel 15
Anzah! Verwaltungsréte

! Der Verwaltungsrat besteht aus mindestens
drei und htichstens 12 Mitgliedern.,

2 Jede Aktionarskategorie hat Anspruch auf
Wahl eines Vertreters in den Verwaltungsral.

Artikel 16
Wah! und Amisdauer

1 Die Generalversammlung wéhit die Mitglieder
des Verwallungsrates und den Prasidenten des
Verwaltungsrates einzeln fir eine Amtsdauer
bis zum Abschluss der ndchsten ordentlichen
Generalversammlung. Wiederwahl ist moglich.

?|st das Prisidium des Verwaltungsrates va-
kant, bezeichnet der Verwaltungsrat bis zum
Abschluss der ndchsten ordentlichen General-
versammlung aus seiner Mitte einen Prasiden-
ten.

Artikel 17
Organisation des Verwaltungsrates

"Vorbehaltlich der Wahl des Prasidenten und
der Mitglieder des WVerglitungsausschusses
durch die Generalversammiung konstituiert sich
der Verwallungsrat selbst. Der Verwaltungsrat
kann einen oder mehrere Vizeprasidenten wéh-
len. Er bezeichnet ferner einen Sekretar, der
nicht Mitglied des Verwaltungsrates sein muss.

B. The Board of Directors

Article 15
Number of Directors

! The Board of Directors shall consist of not less
than three and no more than 12 members.

? Each share class is entitled to elect one repre-
sentative to the Board of Directors.

Article 16
Term of Office

1 The General Meeting of Shareholders shall elect
the members of the Board of Directors and the
Chairman of the Board of Directors individually and
for a term of office until the completian of the next
Annual General Meeting of Shareholders. Re-elec-
tion is possible.

2 |f the office of the Chairman of the Board of Direc-
tors is vacant, the Board of Directors shall appoint
a new Chairman from among its members for a
term of office extending until completion of the next
Annual General Meeting of Shareholders.

Article 17
Organization of the Board of Directors

| Except for the election of the Chairman of the
Board of Directors and the members of the Com-
pensation Committes by the General Meeting of
Shareholders, the Board of Directars shall consti-
tute itself. The Board of Directors may elect one or
several Vice-Chairmen. The Board of Directors
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2 Der Verwaltungsrat ordnet im Ubrigen und vor-
behaltlich Artikel 19 ff. dieser Statuten seine Or-
ganisation und Beschlussfassung durch ein Or-
ganisationsreglement,

Artikel 18
Ersatz der Auslagen, Schadioshaltung

1Die Mitglieder des Verwaltungsrates haben
Anspruch auf Ersatz s&mtlicher ihrer im Inte-
resse der Gesellschaft aufgewendeten Ausla-
gen.

2 Soweit gesetzlich zuldssig, halt die Gesell-
schaft akluelle und ehemalige Mitglieder des
Verwaltungsrates und der Geschéftsleitung so-
wie deren Erben, Konkurs- oder Nachlassmas-
sen aus Gesellschaftsmitteln flir Schaden, Ver-
luste und Kosten aus drohenden, hangigen oder
abgeschiossenen Klagen, Verfahren oder Un-
tersuchungen zivil-, straf- oder verwaltungs-
rechitlicher oder anderer Natur schadlos, welche
innen oder ihren Erben, Konkurs- oder Nach-
lassmassen entstehen aufgrund von tatsdchli-
chen oder behaupteten Handlungen, Zustim-
mungen oder Unterlassungen im Zusammen-
hang mit der Ausibung ihrer Pflichten ader be-
haupteten Pflichien oder aufgrund der Talsa-
che, dass sie Mitglied des Verwaltungsrates o-
der der Geschéaftsleitung der Gesellschaft sind
oder waren oder auf Aufforderung der Gesell-
schaft als Mitglied des Verwaltungsrates, der
Geschaftsleitung oder als Arbeitnehmer oder
Agent eines anderen Unternehmens, einer an-
deren Geselischaft, einer nicht-rechtsfahigen
Personengeselischaft oder eines Trusts sind o-
der waren. Diese Pflicht zur Schadloshaltung
besteht nicht, soweit in einem endglltigen, nicht
weiterziehbaren Entscheid eines zustandigen
Gerichts bzw. einer zustdndigen Verwaltungs-
behbrde entschieden worden ist, dass eine der
genannten Persanen ihre Pfiichien als Mitglied
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shall further appoin! a secretary who need not be
member of the Board of Directors.

2 Subject to Article 19 et seq. of these articles of
association, the Board of Directors shall regulate
its organization and the adoption of resolutions in
the organizational regulations.

Article 18
Reimbursement of Expenses, Indemnification

' The members of the Board of Directors shall be
entitlted to the reimbursement of all expenses in-
curred in the interest of the Company.

2 The Company shall indemnify and hold harmless,
to the extent permitted by law, the existing and for-
mer members of the Board of Directors and Exec-
utive Managemenlt, and their heirs, executors and
administrators, out of the assets of the Company
from and against all threatened, pending or com-
pleted actions, suits or proceedings — whether civil,
criminal, administrative or investigative — and all
costs, charges, losses, damages and expenses
which they or any of them, their hairs, execulors or
administrators, shall or may incur or sustain by or
by reasan of any act done or alleged to be done,
concurred or alleged to be concurred in or omitted
or alleged to be omitled in or about the execution
of their duty, or alleged duty, or by reason of the
fact that he is or was a member of the Board of
Director or Executive Management of the Com-
pany, or while serving as a member of the Board of
Directors or Executive Management of the Com-
pany is or was serving at the request of the Com-
pany as a director, member of the executive man-
agement, employee or agent of another corpora-
tion, partnership, joint venture, trust or ather enter-
prise; provided, however, that this indemnity shall
not extend to any matter in which any of said per-
sons is found, in a final judgment or decree of a
court ar governmental or administrative authority of
competent jurisdiction not subject to appeal, to
have committed an intentional or grossly negligent



Statuten der WiSeKey international Holding AG
Articlas of Association of WISeKey Intemational Holding Lid

des Verwaltungsrates oder der Geschiftslei-
tung absichtlich oder grobfahrldssig verletzt hat.

1 0hne den vorangehenden Absatz 2 dieses Ar-
tikels 18 einzuschranken, bevarschusst die Ge-
sellschaft aktuellen oder ehemaligen Mitglie-
dern des Verwaltungsrates und der Geschifis-
leitung Gerichts- und Anwaltskosten. Die Ge-
sellschaft kann solche Vorschilsse zurickfor-
dern, wenn ein zustdndiges Gericht oder eine
zustindige Verwaltungsbehorde in einem end-
gliltigen, nicht weiterziehbaren Urteil baw. Ent-
scheid zum Schluss kommt, dass eine der ge-
nannten Personen ihre Pflichten als Mitglied
des Verwaltungsrates oder der Geschaftslei-
tung absichtlich ader grobfahriassig verletzt hat.

Artikel 19
Einberufung, Beschiussfassung, Profokoll

1 Sitzungen des Verwaltungsrates werden vom
Prasidenten oder im Falle seiner Verhinderung
vom Vizeprasidenten oder einem anderen Mit-
glied des Verwaltungsrates sinberufen, so oft
dies als notwendig erscheint oder wenn ein Mit-
glied es schrifllich unter Angabe der Griinde
verlangl.

2 Safern das vom Verwaltungsrat erlassene Or-
ganisationsreglement nichts anderes festlegt,
ist zur Beschlussfahigkeit des Verwaltungsrates
die Anwesenheit der Mehrheit seiner Mitglieder
erforderlich. Kein Prasenzquorum ist erforder-
lich fiir die Anpassungs- und Feststellungsbe-
schliisse des Verwaltungsrates im Zusammen-
hang mit Kapitalerhdhungen oder daraus fol-
gende Statutendnderungen.

3 Der Verwaltungsrat fasst seine Baschlisse mit
der Mehrheit der abgegebenen Stimmen. Der
Vorsitzende hat den Stichentscheid.

4 Beschlusse konnen auch auf schriftlichem
Weg gefasst werden, sofern nicht ein Mitglied
mindliche Beratung verlangt.
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breach of his statutory duties as a member of the
Board of Director or Executive Management.

FWithout limiting the foregoing paragraph 2 of this
Article 18, the Company shall advance court costs
and attorneys’ fees to the existing and former mem-
bers of the Board of Directors and Executive Man-
agemenl. The Company may however recover
such advanced costs if any of said persons is
found, in a final judgment or decree of a court or
governmental or administrative authority of compe-
tent jurisdiction not subject to appeal, o have com-
mitted an intentional or grassly negligent breach of
his statutory duties as a member of the Board of
Directors or Executive Management.

Article 19
Convening of Meetings, Resolutions, Minutes

1 The Board of Directors shall meet at the invitation
of its Chairman ar, failing him, of the Vice-Chair-
man or of another member of the Board of Direc-
tors as often as the business of the Company shall
require or if a member requests it in writing indicat-
ing the reasons.

2 Except as otherwise set forth in the organizational
regulations, the Board of Directors shall only have
a quorum if the majority of the members of the
Board of Directors is present. No attendance
quorum shall be required for resolutions of the
Board of Directors providing for the amendment
and confirmation of a capital increase or for the
amandment of the articles of association in con-
nectian therewith.

3 The Board of Direclors shall adopt its resolutions
by a majority of votes cast. In the case of a tig, the
acting chair ghall have the casting vote.

4 Resolutions may also be adopted by way of writ-
ten consent, unless a member shall request dis-
cussion thereof.
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5Die Beschliisse sind in einem Protokoll festzu-
halten, das vom Vorsitzenden und dem Sekre-
tar zu unterzeichnen ist.

Artikel 20
Befugnisse des Verwaltungsrates

1 Der Verwaltungsrat kann in allen Angelegen-
heiten Beschluss fassen, die nicht nach Gesetz,
Statuten oder Reglement einem anderen Organ
der Gesellschaft (ibertragen sind.

2Er hat folgende uniibertragbare und unent-
ziehbare Aufgaben:

1. die Oberleitung der Gesellschaft und die
Erteilung der notigen Weisungen;

2. die Festlegung der Organisation der Ge-
sellschaft;

3, die Ausgestaltung des Rechnungswesens,
der Finanzkontrolle und der Finanzpla-
nung;

4. die Ernennung und Abberufung der mit der
Geschaftsfiihrung und der Verlretung be-
trauten Personen und die Regelung der
Zeichnungsberechtigung;

5. die Oberaufsicht (ber die mit der Ge-
schaftsfiihrung betrauten Personen, na-
mentlich im Hinblick auf die Befolgung der
Gesetze, Statuten, Reglemente und Wei-
sungen;

6. die Erstellung des Geschéaftsberichtes und
des Vergutungsberichtes;

7. die Vorbereitung der Generalversammiung
und die Ausfiihrung ihrer Beschilsse,

8. die Beschlussfassung Uber nachiragliche
Leistung von Einlagen auf nicht vollstandig
libarierte Aktien und daraus folgende Sta-
tutendnderungen;

9. die Beschlussfassung lber die Erhohung
des Aktienkapitals, soweit dies in der Kom-
petenz des Verwallungsrates liegt, die
Feststellung von Kapitalerhéhungen, die
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5The decisions of the Board of Directors shall be
recorded in minutes to be signed by the acting
chair and the secretary.

Article 20
Powers of the Board of Directors

" The Board of Directors may pass resolutions with
respect to all matters which are not by law, by these
articles of association or by regulations delegated
to another corporate body of the Company.

2|t shall have the following non-transferable and in-
alienabla duties:

1. the ultimate management of the Company
and the issuance of necessary instructions;

2. the determination of the organization of the
Company;

3. the structuring of the accounting system, of
the financial controls and the financial plan-
ning;

4.  the appointment and removal of the persons
entrusted with management and representa-
tion, and issuance of rules on the signature
authority;

5. the ultimate supervision of the persons en-
trusted with the management, in particular in
view of compliance with the law, these articles
of association, regulations and directives;

6. the preparation of the business report and the
compensation report;
7. the preparation of the General Meating of

Shareholders and the implementation of its
resolutions:

B.  the adoption of resalutions on the perfarming
of additional contributions to shares of the
Company not fully paid in and the corre-
sponding amendments of the articles of asso-
ciation;

9. the adoption of resolutions on the increase of
the share capital to the extent that such power
is vested in the Board of Directors, the ascer-
tainment of capital increases, the preparation
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Erstellung des Kapitalerhdhungsberichts
und die Vornahme der entsprechenden
Statutenanderungen (einschliesslich Lé-
schungen);

10. die gemdss Fusionsgesetz unlbertragba-
ren und unentziehbaren Aufgaben und Be-
fugnisse des Verwaltungsrates;

11. die Elnreichung eines Gesuchs um Nach-
lassstundung und die Benachrichtigung
des Gerichts im Falle der Uberschuldung;

12. andere durch Geselz oder Statuten dem
Verwaltungsrat vorbehaltene Aufgaben
und Befugnisse.

3im Ubrigen kann der Verwaltungsrat die Ge-
schaftsfiihrung sowie die Vertrelung der Gesell-
schaft im Rahmen dieser Statuten durch Erlass
eines Organisationsreglements ganz oder teil-
weise an einzelne oder mehrere seiner Mitglie-
der oder an Dritte (ibertragen.
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of the report on the capital increase, and the
respactive amendments of the articles of as-
sociation {including detetions);

10. the non-transferable duties and powers of the
Board of Directars pursuant to the Swiss Mer-
ger Act;

11, filing an application for a debt restructuring
moratorium and notifying the court if liabilities
exceed assets,

12. other powers and duties reserved to the
Board of Directars by law or these articles of
association.

31n all other respects, the Board of Directors may
delegate in whole or in part the management and
the representation of the Company within the
framework set by these articles of association and
the law to one or several of its members or to third
parties by the means of organizational regulations.

C.  Der Vergiitungsausschuss

Artikel 21
Anzahl Mitglieder

Der Vergiitungsausschuss besteht aus mindes-
tens drei Mitgliedern des Verwallungsrates. Die
Mitglieder miissen nicht-exekutiv und unabhan-
gig sein.

Artikel 22
Wah! und Amisdauer

1 Die Generalversammiung wahit die Mitglieder
des Vergitungsausschusses einzeln fir eine
Amtsdauver bis zum Abschiuss der nachsten or-
dentlichen Generalversammliung. Wiederwah|
ist maglich.

? Scheiden ein oder mehrere Mitglieder aus o-
der ist der Vergiitungsausschuss nicht vollstan-
dig besetzt, kann der Verwaltungsrat bis zum

C.  The Compensation Committee

= -

Article 21
Number of Members

The Compensation Committee shall consist of no
less than three members of the Board of Directors.
The members of the Compensation Committee
shall be non-executive and independent.

Article 22
Election and Term of Office

' The General Meeting of Shareholders shall elect
the members of the Compensation Committee in-
dividually for a term of office until the completion of
the next Annual General Meeting of Shareholders.
Re-election is possible.

2 [f there are vacancies on the Compensation Com-
mittee, the Board of Directors may appoint substi-
tute members from among its members for a term
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Abschluss der nachsten ardentlichen General-
versammlung aus seiner Mitte Mitglieder be-
zeichnen,

Artikel 23
Organisation des Vergiitungsausschusses

' Der Vergltungsausschuss konstituiert sich
selbst. Der Verwaltungsrat bezeichnet aus sej-
ner Mitte einen Vorsitzenden.

2Im Ubrigen erldsst der Verwaltungsrat ein
Reglement (ber die Organisation und Be-
schiussfassung des Verglitungsausschusses,

Artikel 24
Aufgaben und Zustdndigkeiten

1Der Vergltungsausschuss unterstiitzt den
Verwaltungsral bei der Festsetzung und Uber-
priffung der Vergillungspolitk und -richtlinien
sowie bei der Vorbereitung der Antrdge zuhan-
den der Generalversammliung betreffend die
Vergiitung des Verwaltungsrates und der Ge-
schaftsleitung. Er kann dem Verwaltungsrat
Vorschlage zu weiteren Vergltungsfragen un-
terbreiten.

2 Der Verwallungsrat legt in einem Reglement
fest, fir welche Funktionen des Verwaitungsra-
tes und der Geschaftsleitung der Vergltungs-
ausschuss, gemeinsam mit dem Prasidenten
des Verwaltungsrates oder alleine, Vorschlige
fiir die Leistungswerte, Zielwerte und Vergltun-
gen der Mitglieder des Verwaltungsrates und
der Geschaftsleitung unterbreitet und fiir welche
Funktionen er im Rahmen dieser Statuten und
der vom Verwaltungsrat erlassenen Richtlinien
die Leistungswerte, Zielwerte und Verglitungen
der Mitglieder des Verwaltungsrates und der
Geschaftsleitung festsetzt.

3 Der Verwaltungsrat kann dem Vergitungsaus-
schuss weilere Aufgaben zuweisen.
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of office extending until completion of the next Or-
dinary General Meeting of Shareholders,

Article 23
Organisation of the Compensation Commitige

1 The Compensation Committee shall constitute it-
self, The Board of Directors shall elect a chairman
from among its members.

2 The Board of Directors shall issue regulations es-
tablishing the organization and decision-making
process of the Compensation Committee.

Article 24
Duties and Powers

1 The Compensation Committee shall suppaort the
Board of Directors in establishing and reviewing
the compensation strategy and guidelines as well
as in preparing the proposals to the General Meet-
ing of Shareholders regarding the compensaltion of
the Board of Directors and the Executive Manage-
ment. It may submit proposals to the Board of Di-
rectors in other compensation-related issues.

2The Board of Directors shall determine in regula-
tions for which positions of the Board of Directors
and the Executive Management the Compensation
Committee, together with the Chairman of the
Board of Directors or alone, shall submit proposals
for the performance metrics, target values and the
compensation of the members of the Board of Dj-
rectors and the Executive Management, and for
which positions it shall itself determine, in accord-
ance with these articles of association and the
compensation guidelines established by the Board
of Directors, the performance melrics, target val-
ues and the compeansation of the members of the
Board of Directors and the Executive Management.

4The Board of Directors may delegate further tasks
to the Compensation Committee.
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D. Die Revisionsstelle
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D. The Auditors

Artikel 25

! Die Generalversammlung wahlt die Revisions-
stelle fir eine Amtsdauer bis zum Abschluss der
ndchsten ordentlichen Generalversammiung.
Wiederwahl| ist mdglich.

2 Der Revisionsstelle obliegen die ihr vom Ge-
setz zugewiesenen Befugnisse und Pflichten.

3Der Verwallungsrat kann die Revisionsstelle
jederzeit beauftragen, besondere Abklarungen,
inshesondere Zwischenrevisionen, durchzufih-
ren und darliber Bericht zu erstatten.

IV. WVergiitungen der Mitglieder des Ver-
waltungsrates und der Geschifislei-
tung

Article 25

1The General Meeting of Shareholders shall elect
the Auditors for a term of office until the completion
of the next Ordinary General Meeting of Sharehold-
ers. Re-election is possible,

2The Auditors shall have the powers and duties
vested in it by law.

3The Board of Directors may mandate at any time
the Auditors to perform special investigations, in
particular interim audits, and to prepare a report on
its findings.

IV. Compensation of the Members of the
Board of Directors and the Executive Man-
agement

Artikel 26
Genehmigung der Verglifungen durch die Ge-
neralversammiung

1Die Generalversammlung genehmigl j&hrlich
und separat die Antrige des Verwaltungsrates
in Bezug auf die Gesamtbetrige:

1. flr die maximale Vergltung des Verwal-
tungsrates fiir die Dauer bis zur ndchsten
ordentlichen Generalversammlung;

2. fUr die maximale Vergitung der Geschafts-
leitung fir das kommende Geschaftsjahr;
und

3. allenfalls weitere Vergltungsperioden fir
bestimmia Vergiitungselemente.

2Der Verwaltungsrat kann der Generalver-
sammiung abweichende oder zusétzliche An-
trage in Bezug auf die gleichen oder andere
Zeitperioden zur Genehmigung vorlegen.

Article 26
Approval of the Compensation by the General
Meeting of Shareholders

1The General Meeting of Shareholders shall ap-
prove annually and separately the proposals of the
Board of Directors in relation to the aggregate
amounts of:

1.  the maximum compensation of the Board of
Directors until the completion of the next An-
nual General Meeting of Shareholders;

2. the maximum compensation of the Executive
Management for the nexl fiscal year; and

3. additional compensation periods for specific
compensation elements, if applicable

#The Board of Directors may submit for approval
by the General Meeting of Shareholders deviating
or additional proposals relating to the same or dif-
ferent periods.
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1Genehmigt die Generalversammiung einen
Antrag des Verwallungsrates nicht, setzt der
Verwaltungsrat unter Berucksichtigung aller re-
levanten Umstande den entsprachenden (maxi-
malen) Gesamltbetrag oder mehrere (maxi-
male) Teilbetrige fest und unterbreitet den oder
die so festgesetzten Betrage einer Generalver-
sammlung zur Genehmigung.

4 Die Gesellschaft oder von ihr kontrollierte Ge-
sellschaften kénnen Vergltungen vor der Ge-
nehmigung durch die Generalversammiung
ausrichten, unter Vorbehalt der nachiraglichen
Genehmigung.

Artikel 27
Zusalzbetrag fir Verdnderungen in der Ge-
schiéftsleitung

Reicht der bereits von der Generalversamm-
lung genehmigte maximale Gesamibetrag der
Vergiitung nicht aus fiir die Verglitung einer o-
der mehrerer Personen, die nach dem Zeitpunkt
der Genehmigung der Vergltung der Ge-
schéftsleitung fiir die massgebende Vergi-
tungsperiode durch die Generalversammiung
Mitglieder der Geschéftsleitung werden, sind
die Gesellschaft oder von ihr kontrollierte Unter-
nehmen ermachtigl, diesem oder diesen Mit-
gliedern wahrend der hereits genehmigten Ver-
glitungsperiode(n) einen Zusatzbetrag auszu-
richten. Als Zusatzbetrag konnen die Gesell-
schaft oder von ihr kontrollierte Gesellschaflen
jeder solcher Person je relevante Vergltungs-
periode fiir jeden der beiden nachfolgenden
Zwecke je einen die Gesamtjahresvergitung
des betreffenden Viorgangers bzw. fiir eine ahn-
liche vorbestehende Funktion um bis zu 40%
Uibersteigenden Betrag zuteilen oder bezahlen:
{1} als Verglitung flir die relevante Vergitungs-
periode; und zusdtzlich (2) zum Ausgleich der
Nachteile, die im Zusammenhang mil dem Stel-
lenwechsel entstehen. Fir die Zwecke dieser
Bestimmung gt als Gesamijahresvergitung
die im jingsten Vergltungsbericht der Gesell-
schaft fir das wvorangehende Geschaftsjahr
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3n the event the General Meeting of Shareholders
does not approve a proposal of the Board of Direc-
tars, the Board of Directors shall determine, taking
into account all relevant factors, the respective
{maximum} aggregate amount or {(maximum) par-
tial amounts, and submit the amount(s) so deter-
mined for approval by a General Meeting of Share-
holders.

*The Company or companies controlied by it may
pay or grant compensation prior to approval by the
General Meeting of Shareholders subject to subse-
quent approval.

Article 27
Supplementary Amount for Changes to the Execu-
tive' Managemant

If the maximum aggregate amount of compensa-
tion already approved by the General Meeting of
Shareholders is not sufficient to also cover the
compensation of one or more persons who become
members of the Executive Management after the
General Meeting of Shareholders has approved
the compensation of the Executive Management
for the relevant period then the Company or com-
panies controlled by it shall be authorized to pay
such members a supplementary amount during the
compensation period(s) already approved. The
Company or companies under its control may grant
or pay as supplementary amount to each such per-
son for each relevant compensation period for
each of the following two purposes a separate
amount of up to 40% in excess of the total annual
compensation of the respective predecessor or for
a similar preexisting position: (1) as compensalion
for the relevant compensation period; and, in addi-
tion, (2) as compensation for any prejudice incurred
in connection with the change of employment. For
purpases of this pravision, total annual compensa-
tion shall mean the total annual compensation of
the respective predecessor or for a similar preex-
isting position as disclosed in the most recent com-
pensation report of the Company in relation to the
preceding fiscal year; for such purposes, short-
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ausgewiesene Gesamijahresvergiitung des be-
treffenden Vorgangers bzw. fir eine ahnliche
vorbestehende Funktion; fiir die kurzfristige und
langfristige Leistungs- oder Erfolgsvergitung ist
dabei auf die tatséchlichen Werte oder, sofern
hther, die Zielwerte der betreffenden Vergi-
tungselemente abzustellan, je wie sie im jlings-
ten Vergltungsbericht der Gesellschaft fir das
vorangehende Geschéfisjahr ausgewiesen
sind. Die Gesellschaft oder von ihr kontrollierte
Gesellschaften dirfen gestitzt auf die Bestim-
mung dieses Artikel 27 je relevante Vergitungs-
periode keinesfalls an mehr als funf (5) Perso-
nen einen Zusatzbetrag im Rahmen der Maxi-
malwerte gemass der Bestimmung dieses Arti-
kels 27 zuteilen oder bezahlen.

Artikel 28
Verglifungen der Mitglieder des Verwallungsra-
tes und der Geschéftsleitung

1 Die Vergltung der nicht-exekutiven Mitglieder
des Verwaltungsrates umfasst eine feste Grun-
dentschadigung und kann weitere Vergitungs-
elemente und Leistungen umfassen. Die Ge-
samtvergitung beriicksichtigt Funktion und
Verantwortungsstufe des Empféngers.

2 Die Verglitung der exekutiven Mitglieder des
Verwaltungsrates und der Mitglieder der Ge-
schaftsleitung umfasst fixe und variable Vergi-
tungselemente. Die variable Vergltung richtet
sich nach der Erreichung bestimmter Leistungs-
ziele, Die Gesamivergltung berdcksichtigt
Funktion und Verantwortungssiufe des Emp-
fangers.

3 Die Leistungsziele kinnen persbnliche Ziele,
Unternehmens-, Gruppen- oder bereichsspezi-
fische Ziele oder im Vergleich zum Markt, zu an-
deren Unternehmen oder zu wvergleichbaren
Richtgrassen berechnete Ziele umfassen, unter
Beriicksichtigung von Funktion und Verantwor-
tungsstufe des Empfangers der variablen Ver-
gltung. Der Verwaltungsrat oder, soweit an ihn
delegiert, der Vergitungsausschuss leglt die
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term and long-term incentive compensation shall
be included on the basis of the actual values or, if
higher, the target values of the respective compen-
sation elements, in each case as disclosed in the
most recent compensation report of the Company
in relation to the preceding fiscal year. On the basis
of this Article 27, the Company or companies under
its control may in no event grant or pay, in each
relevant compensation period, a supplementary
amount to more than five (5) persons within the lim-
itations of the maximum values pursuant to the pro-
vision of this Article 27.

Article 28
Compensation of the Members of the Board of Di-
rectors and the Executive Management

1 The compensation of the non-executive members
of the Board of Directors consists of a fixed base
compensation and may consist of further compen-
sation elements. Total compensation shall take into
account position and level of responsibility of the
recipient,

2The compensation of the executive members of
the Board of Directors and of the members of the
Executive Management consists of fixed and vari-
able compensation elements. Variable compensa-
tion shall take into account the achievement of spe-
cific performance targets. Total compensation shall
take into account position and level of respansibility
of the recipient.

3 The performance targets may include individual
targets, targets of the company, group or parts
thereof or targels in relation to the market, other
companies or comparable benchmarks, taking into
account position and level of responsibility of the
recipient. The Board of Directors or, to the extent
delegated ta it, the Compensation Committee shall
determine the relative weight of the performance
targets and the respective target values.
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Gewichtung der Leistungsziele und die jeweili-
gen Zielwerte fest.

4 Die Verglitung kann in der Form von Geld, Ak-
tien oder Sach- oder Dienstleistungen ausge-
richtet werden; die Vergiitung kann zudem auch
in der Form von Optionen, vergleichbaren In-
strumenten oder Einheiten gewéhrt werden.
Der Verwaltungsrat oder, soweit an ihn dele-
giert, der Vergiitungsausschuss legt Zutei-
lungsbedingungen, Vesting-Bedingungen, Aus-
iibungsbedingungen und -fristen sowie allféllige
Sperrfristen und Verfallsbedingungen fest. Sie
kénnen insbesondere vorsehen, dass aufgrund
des Eintritts im Voraus bestimmter Ereignisse
wie eines Kontrollwechsels oder der Beendi-
gung eines Arbeits- oder Mandalsverhalinisses
Vesting-Bedingungen, Ausibungsbedingungen
und —fristen, Sperrfristen und Verfallsbedingun-
gen weiter gelten, verkirzt oder aufgehoben
werden, Vergitungen unter Annahme der Errei-
chung der Zielwerte ausgerichtet werden oder
Vergiitungen verfallen. Die Gesellschaft kann
die erforderlichen Aktien oder andere Beteili-
gungspapiere auf dem Markt erwerben eder un-
ter Nutzung ihres bedingten Kapitals bereitstel-
len.

5 Die Vergltung kann durch die Gesellschaft o-
der durch von ihr kontroliierte Gesellschaften
ausgarichtet werden.
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4 Compensation may be paid in the form of cash,
shares, or in the form of other types of benefits;
compensation may also be granted in the form of
pptions or comparable instruments or units. The
Board of Directors or, to the extent delegated to it,
the Compensation Committee shall determine
grant, vesting, exercise, resiriction and forfeiture
canditions and periods. In particular, they may pro-
vide for continuation, acceleration or removal of
vesting, exercise, restriction and forfeiture condi-
tions and periods, for payment or grant of compen-
sation based upon assumed target achievement,
ar for forfeiture, in each case in the event of pre-
determined events such as a change-of-control or
termination of an employment or mandate agree-
ment. The Company may procure the required
shares or other securities through purchases in the
market or by using contingent share capital.

5 Compensalion may be paid by the Company or
companies controlled by it.

V. Vertrage mit Mitgliedern des Verwal-
tungsrates und der Geschaftsleitung

Artikel 29

' Die Geselischaft oder von ihr kontrollierte Ge-
sellschaften konnen mit Mitgliedern des Verwal-
tungsrates unbefristete oder befristete Vertrége
Uber die Verglitung abschliessen. Die Dauer
und Beendigung richten sich nach Amisdauer
und Gesetz.

V. Agreements with Members of the Board of
Directors and the Executive Management

Article 29

1 The Company or companies controlled by it may
enter into agreements for a fixed term or for an in-
definite term with members of the Board of Direc-
tors relating to their compensation. Duration and
termination shall comply with the term of office and
the law.
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2 Die Gesellschaft oder von ihr kontrollierte Ge-
sellschaften kénnen mit Mitgliedern der Ge-
schaftsleitung unbefristete oder befristete Ar-
beitsvertrage abschliessen. Befristete Arbeits-
vertrdge haben eine Héchstdauer von einem
Jahr; eine Erneuerung ist zulassig. Unbefristete
Arbeitsvertrage haben eine Kiindigungsfrist von
maximal zwolf Monaten,

1 Die Gesellschaft oder von ihr kontrollierte Ge-
sellschaften kdnnen mit Mitgliedern der Ge-
schaftsleitung Konkurrenzverbote fir die Zeit
nach Beendigung eines Arbeitsverhdlinisses
vereinbaren. Deren Dauer darf ein Jahr nicht
libersteigen, und die fiir ein solches Konkur-
renzverbot bezahlte Entschadigung darf den
Durschnitt der Vergitung des betreffenden Mit-
glieds in den drei vorangehenden Geschaftsjah-
ren nicht dbersteigen.
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ZThe Company or companies conltrolled by it may
enter into employment agreements far a fixed term
or for an indefinite term with members of the Exec-
utive Management. Employment agreements for a
fived term may have a maximum duration of one
year; renewal is possible. Employment agreements
for an indefinite term may have a termination notice
period of maximum twelve months,

3The Company or companies controlled by it may
enter into non-compete agreements with members
of the Executive Management for the time after ter-
mination of employment. Their duration shall not
exceed one year, and the consideration paid for
such non-compete undertaking shall not exceed in
total the amount corresponding to the average of
compensation of such member during the three
preceding financial years.

Vi. Mandate ausserhalb des HKonzerns,
Kredite und Darlehen

Artikel 30
fMandate ausserhalh des Konzerns

1 Kein Mitglied des Verwaltungsrates kann mehr
als zehn {10} zusatzliche Mandate wahrneh-
men, waoven nicht mehr als finf (5) in borsenko-
tierten Unternehmen.

2 Kein Mitglied der Geschaftsleitung kann mehr
als fiinf {3) Mandate wahrnehmen, wovon nicht
mehr als eines (1) in einem bérsenkatierten Un-
ternehmen.

3 Die folgenden Mandate fallen nicht unter dies
Beschrankungen gemadss Absatz 1 und 2 die-
ses Artikels:

{a) Mandate in Unternehmen, die durch die
Gesellschaft kontrolliert werden oder die
Gesellschaft kontrollieren; und

{b) Mandate, die ein Milglied des Verwal-
tungsrates oder der Geschiftsleitung auf
Anordnung der Gesellschaft oder von ihr

VI. Mandates Outside of the Group, Credits
and Loans

Article 30
Mandates Quiside of the Group

1Mo member of the Board of Directors may hold
more than ten (10} additional mandates of which no
more than five (5) may be in listed companies.

2No member of the Executive Management may
hold more than five {5) mandates of which no more
than one (1) may be in a listed company.

3 The following mandates shall not be subject to the
limitations set forth in paragraphs 1 and 2 of this
Arlicle;

fa) mandates in companies which are controlled
by the Company er which control the Com-
pany,; and

{b) mandates held at the request of the Company
or companies controlled by it. No member of
the Board of Directors or of the Executive
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kontrallierten Gesellschaften wahrnimmt,
Kein Mitglied des Verwaltungsrates oder
der Geschaflsleitung kann mehr als zehn
{10} solche Mandate wahrnehmen.

4 Als Mandate gelten Mandate bei anderen Un-
ternehmen mit wirtschaftlichem Zweck, (i) die
mit der Funktion eines Mitglieds des Verwal-
tungsrats oder der Geschéaftsleitung der Gesell-
schaft vergleichbar sind oder (i) als Mitglied ei-
nes Beirats. Bis zu zehn {10) Mandaten in ver-
schiedenen Rechtseinheiten, die ausserhalb
des Anwendungsbereichs von Artikel 30 Abs.
d(a) unter einheitlicher Kontrolle oder gleicher
wirtschaftlicher Berachligung stehen, gelten als
ein {1} Mandat,

Artikel 31
Kredite und Darlehen

Die Gesellschaft oder von ihr kontrollierte Ge-
sellschaften darf Darlehen an Mitglieder des
Verwaltungsrates oder der Geschéftsleitung
entrichten, vorausgesetzt, diese werden zu
Konditionen wie zwischen unabhéngigen Ver-
tragsparteien entrichtet.

Artikel 32
Vorsorgeleistungen ausserhalb der beruflichen
Vorsarge

Die Gesellschaft oder van ihr kontrollierte Ge-
sellschaften kdnnen an Milglieder der Ge-
schaftsleitung Vorsorgeleistungen ausserhalb
der beruflichen Vorsorge ausrichten, wobei sal-
che Vorsorgeleistungen 50% der des Basissa-
lars im Geschaftsjahr, das der Pensionierung
unmittelbar vorausgeht, nicht Gbersteigen diir-
fen.
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Management shall hold more than ten (10)
such mandates.

“Mandates shall mean positions at other enter-
prises with an economic purpose (i) that are com-
parable to the position of a member of the Board of
Directors or the Executive Management at the
Company or (i) as a member of an advisory board.
Up to ten (10} mandates in different legal entities
that are under joint control or same beneficial own-
ership outside the scope of application of Article 30
para. 3(a) are deemed one (1) mandate.

Article 31
Credits and Loans

The Company or companies controlled by it may
grant loans to members of the Board of Directors
ar the Executive Management, provided they are
granted at arm's length terms,

Article 32
Fost-Retirement Benefits Beyond the Occupational
Pension

The Company aor companies controlled by it may
grant members of the Execulive Management
post-retirement benefits beyond occupational pen-
sion; provided, however, that such pension bene-
fits may not exceed 50% of the base salary in the
fiscal year immediately preceding the retirement,
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VIl. Geschéftsjahr, Gewinnverteilung

VIl. Financial Year, Profit Allocation

Artikel 33

Geschéftsfahr, Geschéfts- und Vergltungsbe- -

richt

1 Das Geschaftsjahr der Gesellschaft wird vom
Verwaltungsrat festgesetzat.

2Der Verwaltungsrat erstellt fir jedes Ge-
schaftsjahr einen Geschéftsbericht, der sich
aus der Jahresrechnung, dem Lagebericht und
der Konzernrechnung zusammensetzl, sowie
einen Vergltungsbericht,

Artikel 34
Verteilung des Bilanzgewinnes, Reserven

' Uber den Bilanzgewinn verfiigt die General-
versammlung im Rahmen der gesetzlichen Vor-
schriften, Der Verwaltungsrat unterbreitet ihr
seine Antrage.

ZMNeben den gesetzlichen Reserven kann die
Generalversammlung weitere Reserven schaf-
fen.

3 Dividenden, welche nicht innerhalb von finf
Jahren nach ihrem Auszahlungsdatum bezo-
gen wurde, fallen an die Gesellschaft und wer-
den der allgerneinen gesetzlichen Reserve zu-
geteilt.

Article 33
Financial Year, Business and Compensation Re-

port

"The Company's financial year shall be deter-
mined by the Board of Directors.

2The Board of Direclors shall prepare for each fi-
nancial year a business report, comprising the an-
nual financial statements, the management report
and the consolidated financial statements, as well
as a compensation report,

Article 34
Allocation of Balance Sheet Profit, Reserves

1 The General Meeting shall resolve on the alloca-
tion of the profit as shown on the balance sheet in
accordance with applicable law. The Board of Di-
rectors shall submit its proposals to the General
Meeting of Shareholders.

2In addition to the reserves required by law, the
General Meeting may create other reserves.

3 Dividends that have not been collected within five
years after their payment date shall enure to the
Company and be allocated to the general statutory
reserves.

Vill. Aufiésung, Liguidation

Viil. Disseolution, Liquidation

Artikel 35

1Die Generalversammlung kann jederzeit die
Auflosung und Liquidation der Gesellschaft
nach Massgabe der gesetzlichen und statutari-
schen Vorschriften beschliessen.

Article 35

1 The General Meeting of Shareholders may at any
time resolve to dissolve and liquidate the Company
in accordance with the law and the provisions set
forth in these articles of association.
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# Die Liguidation wird durch den Verwaltungsrat
durchgefiihrt, sofern sie nicht durch die Gene-
ralversammlung anderen Personen (iberlragen
wird.

3Die Liguidation der Gesellschaft erfolgt nach
Massgabe der gesetzlichen Vorschriften. Die Li-
quidatoren sind ermachtigt, Aktiven (Grundsti-
cke eingeschlossen) freihéindig zu verkaufen.

4Nach erfolgler Tilgung der Schulden der Ge-
sellschaft wird das Vermdgen unter die Aktio-
nare nach Massgabe der eingezahlten Betrige
verteilt, soweit die Statuten nichts anderes vor-
sehen.
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2The liquidation shall be effected by the Board of
Directors, unless the General Meeting of Share-
holders appoints other persons as liguidators,

3The liguidation of the Company shall be effected
pursuant to applicable law. The liquidators shall be
entitled to sell assets (real estate included) in pri-
vate transactions,

4Upon discharge of all liabilities of the Company,
the assets shall be distributed to the shareholders
in proportion to the amounts paid in, unless these
articles of association provide otherwise.

IX. Mitteilungen, Bekanntmachungen

IX. Motices, Communications

Artikel 36

1 Publikationsorgan der Gesellschaft ist das
Schweizerische Handelsamtsblatt.

2Der Verwaltungsrat kann im Einzelfall weitere
Publikationsorgane bezeichnen.

2 Soweit das Gesetz nicht zwingend eine per-
sinliche Mitteilung verlangl, erfalgen samiliche
Mitteilungen der Gesellschaft an die Aktiondre
guitig durch Publikation im Schweizerischen
Handelsamtsblatt. Schriftliche Mitteilungen der
Gesellschaft an Aktiondre erfolgen durch ge-
wohnlichen Brief an die im Aktienbuch zuletzt
gingetragens Adresse des Aktiondrs bzw. Zu-
stellungsbevoliméchtigten.

Article 36

1 The official means of publication of the Company
shall be the Swiss Official Gazette of Commerce.

ZIn particular cases, the Board of Directors may
specify other means of publication.

3 To the extent that personal notification is not man-
dated by law, all communications to the sharehold-
ers shall be deemed valid if published in the Swiss
Official Gazette of Commerce. Written communica-
tions by the Company to its shareholders shall be
sent by ordinary mail to the last address of the
shareholder or authorized recipient entered in the
share register,
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X, Sprachen

X. Languages

Artikel 37

Im Falle von Unstimmigkeiten zwischen der
deutschen und der englischen Version dieser
Statuten, geht die deutsche Version in allen Be-
langen vor.

Article 37

In case of a discrepancy between the German and
the English version of these Articles of Association,
the German version shall prevail in all respects,

Xl.  Sacheinlagen

Xl. Contribution in Kind

Artikel 38

Die Gesellschaft Gbernimmt in der Kapitalerho-
hung vom 2. Marz 2016 gemass Sacheinlagever-
trag vom 2. Méarz 2016 von Joao Carlos Creus
Moreira 680 Mamenaktien mit einem Mennwert
van je CHF 1000 der WiseTrust SA, mit Sitz in
Meyrin. Diese Namenaktien werden zu einem
Ubernahmewert von insgesamt CHF 4'102'244
Ubernommen. Als Gegenleistung fiir diese Sach-
ginlage gibt die Gesellschaft dem Einleger insge-
samt 30'021'988 neue Namenaktien der Gesell-
schaft mit einem Nennwert von je CHF 0.01 bzw.
eginem Gesamtnennwert von CHF 300219.88
aus. Die Gesellschaft weist die Differenz zwi-
schen dem Gesamtnennwert und dem Ubernah-
mewert der Sacheinlage im Gesamtbetrag von
CHF 3'802'024.12 den Kapitaleinlagereserven
der Gesellschaft zu.

Artikel 39

Die Gesellschaft dbernimmt in der Kapitalerho-
hung vom 21. Marz 2016 gemass den Sacheinla-
gevertrdgen vaom 21, Marz 2016 von der Zircher
Kantonalbank, Zirich, und der Acxit Capital Part-
ners AG, Zurich, insgesamt 66'170'160 Namen-
aktien mit einem Nennwert von je CHF 0.01 der
WiseKey SA, mit Sitz in Meyrin. Diese Namenak-
tien werden zu einem Ubernahmewert von insge-

Article 38

In connection with the capital increase of March
2, 2016, and in accordance with the contribution
in kind agreement dated March 2, 2016, the Com-
pany acquires from Joao Carlos Creus Moreira
680 registered shares of WISeTrust SA, Meyrin,
gach with a nominal value of CHF 1,000. These
registered shares are acquired for a total value of
CHF 4,102,244, As consideration for this contri-
bution in kind, the Company issues to the contrib-
utor 30,021,988 newly issued registered shares
of the Company with a nominal value of CHF 0.01
geach and a total nominal value of CHF
300,219.88. The difference between the aggre-
gate nominal value of the newly issued shares
and the total value of contribution in kind in the
amount of CHF 3,802,024.12 is allocated to the
Company's reserves of capital contribution.

Article 39

In connection with the capital increase of March
21, 2016, and in accordance with the contribution
in kind agreements dated as of March 21, 2016,
the Company acquires from Zlrcher Kantonal-
bank, Zurich, and Acxit Capital Partners AG, Zur-
ich, respectively, a total of 66,170,160 registered
shares of WiSekKey SA, Meyrin, each with a nom-
inal value of CHF 0.01. These registered shares
are acquired for a total wvalue of CHF
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samt CHF 1'051'392.50 ibernommen. Als Ge-
genleistung fir diese Sacheinlage gibt die Gesell-
schafl den Einlegerinnen, jewells handelnd im ai-
genen Namen aber auf Rechnung der Aktionére
der WISeKey SA, die ihre Namenaktien der WIS-
ekey SA mit einem Nennwert von je CHF 0.01 im
Rahmen des Umtauschangebols der Gesell-
schaft fir samtliche ausgegebenen und ausste-
henden Namenaktien der WiSeKey SA mit einem
Mennwert von je CHF 0.01 der Gesellschaft an-
gedient und die Ziircher Kantonalbank bzw. die
Acxit Capital Partners AG als Umtauschagenten
bezeichnet haben, insgesamt 13'234'027 neue
Mamenaktien der Gesellschaft mit einem Nenn-
wert von je CHF 0.05 bzw. einem Gesamtnenn-
wert von CHF 861'701.35 aus, Die Gesellschafl
weist die Differenz zwischen dem Gesaminenn-
wert und dem Ubernahmewert der Sacheinlage
im Gesamtbetrag von CHF 389'681.15 der ge-
setzlichen Kapitalreserve der Gesellschaft zu.

Artikel 39bis

Die Gesellschaft (bernimmt in der Aktienkapital-
erhdhung vom 28, Sepltember 2017 gemass
Sacheinlagevertragen vom 27. September 2017
von Philippe Szokoloczy-Syllaba, Rosa Maria Es-
teve, Rosa Maria Micod-Esteve, Alain Nicod, Gil-
bert Claude Muller, Michele Esteve, Merrill Lynch
Trust Services SA The Northolt UT, Mare Edward
Esteve, Maria Pilar Soler de la Riva, Davies Rhys
Cathan, Bangue Heritage {Heritage Bank) SA,
Amyntas Holding GmbH, Egon Zehnder Interna-
tional AG, Mohamed Seif El Nasr und Youssef
Vahabzadeh insgesamt 4'205'350 Mamenaktien
mit einem Nennwert von je CHF 0.01 der WIS-
eKey SA, mit Sitz in Meyrin. Diese Namenaktien
werden zu einem Ubernahmewert von insgesamt
CHF 3'566'132 .56 libernommen. Als Gegenleis-
tung fiir diese Sacheinlagen gibt die Gesellschaft
den Einlegern insgesamt 841'069 neue Namen-
aktien der Gesellschaft mit einem Mennwert von
je CHF 0.05 bzw. einem Gesamtnennwert van
CHF 42'053.45 aus, entsprechend einem Um-
tauschverhaltnis von fiinf Narmenaktien mit einem
Mennwert von je CHF 0.01 der WiSeKey SA, mit
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1,051,392.50. As consideration for this contribu-
tion in kind, the Company issues to the contribu-
tors, each acting in its own name but for the ac-
count of the holders of registered shares of
WiSeKey SA, nominal value CHF 0.01 each, who
have tendered their registered shares of
WiSeKey SA, nominal value CHF 0.01 each, into
the exchange offer of the Company for all issued
and outstanding registered shares of WiSeKey
SA, nominal value CHF 0.01 each, and who have
appointed Ziircher Kantonalbank and Acxit Capi-
tal Partners AG, respectively, as exchange agent,
a total of 13,234,027 newly issued registered
shares of the Company with a nominal value of
CHF 0.05 each and a total nominal value of CHF
661,701.35. The difference between the aggre-
gate nominal value of the newly issued shares
and the total value of contribution in kind in the
amount of CHF 3889,691,15 is allocated to the
statutory capital reserve of the Company.

Article 39bis

In connection with the share capital increase of
September 28, 2017, and in accordance with the
contribution in kind agreements dated as of Sep-
tember 27, 2017, the Company acquires from
Philippe Szokoloczy-Syllaba, Rosa Maria Esteve,
Rosa Maria Micod-Esteve, Alain Nicod, Gilbert
Claude Muller, Michéle Esteve, Merrill Lynch
Trust Services 3A The Northolt UT, Marc Edward
Esteve, Maria Pilar Soler de la Riva, Davies Rhys
Cathan, Banque Heritage {Heritage Bank) SA,
Amynlas Holding GmbH, Egon Zehnder Interna-
tional AG, Mohamed Seif El Masr and Youssef
Vahabzadeh an aggregate number of 4,205,350
registered shares of WiSeKey SA, Meyrin, each
with a nominat value of CHF 0.01. These regis-
tered shares are acquired for a total value of
CHF 3,566,132.56. As consideration for lhese
contributions in kind, the Company issues to the
contributors 841,069 newly issued reqgistered
shares of the Company with a nominal value of
CHF 0.05 each and a total nominal vaiue of CHF
42,053.45, corresponding to an exchange ratio of
five registered shares of WiSeKey SA, Meyrin,
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Sitz in Meyrin, pro eine neue Namenaktie der Ge-
sellschaft mit einem Nennwert von je CHF 0.05.
Die Gesellschaft weist die Differenz zwischen
dem Gesamlinennwert und dem Ubernahmewert
der Sacheinlage im Gesamtbetrag wvon
CHF 3'524'079.11 den Kapitaleinlagereserven
der Gesellschaft zu.

Artikel 39ter

Die Gesellschaft Gbernimmt in der Aktienkapital-
erhohung vom 20. Juni 2018 gemass Sacheinla-
gevertrag vom 20. Juni 2018 von Anthony Magel,
Roman Brunner, Stephen Davidson, Karl Hunter
Stewart, Gavin Dent, Simon Anthony Knight, Carl
Rosenast, Thomas Moretti und Barry Kilborn (zu-
sammen die Einleger) insgesamt 16'414 Aktien
mit einem Nennwert von je USD 1 der WiSeKey
{Bermuda) Holding Ltd., mit Sitz in Hamilton, Ber-
muda. Diese Aktien werden zu einem Ubernah-
mewert von insgesamt CHF 4'864'994.42 uber-
nommen. Als Gegenleistung flir diese Sacheinla-
gen gibt die Gesellschaft den Einlegern insge-
samt 860'000 neue Namenaktien der Gesell-
schaft mit einem Nennwert von ie CHF 0.05 bzw.
ginem Gesamtnennwert von CHF 43'000 aus,
entsprechend einem Umtauschverhéitnis von
52.39 Namenaktien der Gesellschaft mit einem
Nennwert van je CHF 0.05 pro Aktie mit einem
Nennwert von je USD 1 der WiSeKey {Bermuda)
Helding Ltd., mit Sitz in Hamiltan, Bermuda, wo-
bei entstehende Fraktionen von Namenaktien der
Gesellschaft mit einem MNennwert von je CHF
0.05 nicht entschadigt werden. Die Gesellschaft
weist die Differenz zwischen dem Gesamtnenn-
wert und dem Ubernahmewert der Sacheinlage
im Gesamtbelrag von CHF 4'621'994 42 den Ka-
pitaleinlagereserven der Gesellschaft 2u.

a4 | 36

each with a nominal value of CHF 0.0 for one
registered share of the Company with a nominal
value of CHF 0.05 each. The difference between
the aggregate nominal value of the newly issued
shares and the. value of contributions in kind in
the amount of CHF 3,524,079.11 is allocated to
the Company’s reserves of capital contribution,

Article 39ter

In connection with the share capital increase of
June 20, 2018, and in accordance with the contri-
bution in kind agreement dated as of June 20,
2018, the Company acquires from Anthony
Nagel, Roman Brunner, Stephen Davidson, Karl
Hunter Stewart, Gavin Dent, Simon Anthony
Knight, Carl Rosenast, Thomas Moretti und Barry
Kilborn (collectively the Contributors) an aggre-
gate number of 16414 shares with a nominal
value of USD 1 each of WISeKey (Bermuda)
Holding Ltd., with registered office in Hamilton,
Bermuda. These registered shares are acquired
for a total value of CHF 4,664,994 .42. As consid-
eration for these contributions in kind, the Com-
pany issues to the Contributors 860,000 newly is-
sued registered shares of the Company with a
nominal value of CHF 0.05 each and a total nom-
inal value of CHF 43,000, corresponding to an ex-
change ratio of 52.39 registered shares of the
Company with a nominal value of CHF 0.05 for
each registered share of WiSeKey (Bermuda)
Holding Lid., with registered office in Hamilton,
Bermuda, whereby resulting fractions of regis-
tered shares of the Company with a nominal
value of CHF 0.05 are not compensated. The dif-
ference between the aggregate nominal value of
the newly issued shares and the value of contri-
butions in  kind in  the amount of
CHF 4,621,994.42 is allocated to the Company's
reserves of capital contribution.
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Xll. Gemischte Sacheinlagen und Sach-
ibernahme

Xll. Mixed Contribution in Kind and Acqui-
sition of Assets

Artikel 40

Die Geselischaft Ubernimmt in der Kapitalerhi-
hung vom 3. April 2017 gemé&ss Schedule A des
Sacheinlagevertrags vom 3. April 2017 (der
Sacheinlagevertrag) von One Communications
Ltd. {ehemals KeyTech Limited), ABRY Invest-
ment Partnership, L.P., ABRY Senior Equity II-A,
L.P., ABRY Seniar Equity Co-Investment Fund,
L.P. und ABRY Senior Equity I}, L.P. {alle zusam-
men die Einleger) insgesamt {a) 12'5600 und da-
mit samtliche ausgegebenen Class A Preferred
Shares, je mit Nennwert von USD 1.00, der QV
Holdings Ltd., einer Gesellschaft nach dem Recht
von Bermuda mit Sitz in Bermuda (QV), (b) 5'538
Common Shares, je mit Mennwert von USD 1.00,
der GV, und (c) 22'640 Warrants der QV (von QV
ausgegebene Rechie, die deren Inhaber zum Er-
werb von von QV neu auszugebenden Commoaon
Shares berechtigen, und von QY ausgegebene
Rechte zum Erhalt solcher Warrants zum Erwerb
van von QV neu auszugebenden Common
Shares) (zusammen die Einlage) im Gesamtwert
van CHF 17'448'500. Als Gegenleistung fur die
Einlage weist die Gesellschaft den Einlegern ins-
gesamt 1'110'000 Namenaktien mit einem Nenn-
wert von je CHF 0.05 (Kafegorie B Aktien) ge-
mass Schedule A zum Sacheinlagevertrag je Ein-
Jeger zu und leistet eine Barzahlung von insge-
samt USD 13'000'000 {die Barzahlung) im Um-
fang gemass Schedule A zum Sacheinlagever-
trag je Einleger. Entsprechend dem Umrech-
nungskurs USD - CHF vom 31. Mérz 2017 von
0.9998 belauft sich der Wert der Barzahlung auf
CHF 12'997'400. Die Gesellschafl weist die Diffe-
renz zwischen (i) der Summe des Gesamtnenn-
werts der neu ausgegebenen 1'110'000 Namen-
aktien mit einem Nennwert van je CHF 0.05 (Ka-
tegorie B Aktien) und Barzahlung, und (ii} dem

Article 40

At the capital increase of April 3, 2017, and in ac-

cordance with Schedule A of the contribution

agreement dated April 3, 2017 (the Contribution

Agreement), the Company acquires from One

Communications Ltd. (f/k/a KeyTech Limited),

ABRY Investment Partnership, L.P., ABRY Sen-
ior Equity Il-A, L.P., ABRY Senior Equity Co-In-

vestment Fund, L.P. and ABRY Senior Equity [,

L.P. (all together the Contributors) (a) 12,500
and thus all issued and outstanding Class A Pre-
farred Shares, each with a par value of USD 1.00,

of QV Holdings Ltd., a company incorporated un-

der the laws of Bermuda with its registered office
in Bermuda (QV), (b} 5,538 Common Shares,
each with a par value of USD 1.00, of QV, and (¢}
22,640 Warrants (rights issued by QV entitling its
holder to acquire Common Shares of QV newly
issued by QV and rights to receive warrants lo
acquire Common Shares of QV newly issued by
QV) (together the Contribution) with a total value
amounting to CHF 17,448,500. As consideralion
for this Contribution, the Company issues to the
Conlributors, in the proportions as set forth in
Schedule A of the Coniribution Agreemeant,
1,110,000 registered shares (Class B Shares)
with a nominal value of CHF 0.05 each and
makes a cash payment to the Contributors, in the
proportions as set forth in Schedule A of the Con-
tribution Agreement, which amounts to a total of
USD 13,000,000 (the Cash Payment). According
to a currency exchange rate USD — CHF on
March 31, 2017 of 0.9998, the value of the Cash
Payment amounts to CHF 12,997,400, The differ-
ence between (i) the sum of the aggregate nomi-
nal value of the newly issued 1,110,000 shares,
nominal value of CHF 0.05 each (Class B
Shares), and the Cash Payment and (ii) the total
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Ubernahmewert der Einlage im Betrag von
CHF 4'395'600 den Kapitaleinlagereserven der
Gesellschaft zu.

Zirich, 27. Juni 2025

Der Varsitzende:

7

Joao CaHds Creus, Maoreira,

Prasident des Verwaltungsrates

36§36

value of the Coniribution in the amount of
CHF 4,395,600 is allocated to the Company's re-
serves of capital contribution,

Der Protokollfuhrer:

John O'Hara

Mitglied des Verwaltungsrates

Beglaubigung der Statuten {Konformititsbeglaubigung)

Diese Statuten in deutscher Sprache der WlSeKey International Holding AG, mit Sitz in Zug, wurden
anldsslich der heutigen ordentlichen Generalversammlung beschlossen,

Die unterzeichnende Urkundsperson bestatigt, dass es sich bei den vorliegenden Statuten in deutscher
Sprache um die vollstandigen, unter Beriicksichtigung der Anderungen gemass Beschluss der ordentli-
chen Generalversammiung von heule, giltigen Statuten der Gesellschafl handelt.

Die vorliegenden Statuten werden hiermit beglaubigt (Art. 22 Abs. 4 HRegV),

Zidrich, 27. Juni 2025

NOTARIAT AUSSERSIHL-ZURICH

l‘w

Christine AbeggyMNdtar-Stellvertreterin
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Abbreviations and Defined Terms

Abbreviation

AC

AC Member

Agenda

Annex(es)

AochA

Board

Board Meeting(s)

Board Member(s)

Board Resolution(s)

Business

CEO

CFO

Chairman

Meaning

Audit committes

Member of the AC

Agenda with matters to be dealt with at a meeling of either the Board,
a Committee or the Executive Management

Annex{es) to these ORs

Articles of Association of the Company

Board of directors of the Company

Meeting(s) of the Board

Member(s) of the Board

Resclution(s) of the Board

Business as conducted by the Company from time to time

Chief Executive Officer of the Company

Chief Financial Officer

Board Member who is elected by the General Meeting to be the
chairman of the Board
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Abbreviation Meaning

Circular Resolution(s) Resolution(s) of the Board in writing, made pursuant to the rules sat
out in section 7.5

co Swiss Code of Obligations

Committee(s) Committee(s) of the Board as set out in section 14.1 of the ORs
Committee Chairman Chairman of a Committee

Committee Member(s) Member{s) of a Commiltee

Committee Meeting(s) Meeting(s) of a Committes

Company WiSeKey International Holding Ltd

Conflicts of Interest Any personal interest, or the interest of a closely related person or

company, that a Board Member may have in a particular matter and
which does or might be regarded to conflict with the interests of the

Company
coo Chief Operating Officer
Corporate Body | Corpo- The boards and other bodies of the Company exercising delegated
rate Bodies Board functions, such as all Committees, the Executive Management

other bodies mentioned in these ORs

Executive Management Operating committee of the Group as set out in section 17

Executive Management Member(s) of the Executive Management
Member(s)
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Abbreviation

Extracrdinary Board Meet-

ings

General Meeting(s)

Group

Group Executives

Meeting(s)

Minutes

NCC

ORs

sC

Secretary

Shareholder(s)

Share Registrar

6|23

Meaning

Extraordinary meeting(s) of the Board as set out in section 6.2

Ordinary and Extraordinary General Meeting(s) of the Shareholders

The Company and all of its Subsidiaries

The CEQ, the other Executive Management Members and other
direct reports of the CEQ

Meeting(s) of the Board, the Committees or the Executive Manage-
ment

Minutes of a Board Meeting, a Committee Meeting or a Executive
Management Meeting

Momination and Compensation Committee

Qrganizational Regulations of the Company, including its Annexes,
which are an integral part of the ORs

Strategy Committee

Secretary of the Board as set out in section 13

Sharehaolder(s) of the Company

One or more persons appointed by the Board as the share registrar
of the Company
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Abbreviation Meaning

Subsidiaries Entities which are controlled by the Company and are cansolidated
for the purpose of the Company's Group accounts

Vice-Chairman Board Member who is elected by the Board to be a vice chairman as
set out in section 121
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l. Introduction

1. Basis and Purpose
Basis 1.1
Purpose 1.2
Annexes 1.3

These Organizational Regulations (the ORs) are enacted by the
Board of Directors of the Company (the Board) pursuant to article
716b of the Swiss Code of Obligations (the CO)} and articles 20
para. 3 of the Articles of Assocation of the Company (the AoA),

The purpose of these ORs is:
{a) toimplement and supplement the rules contained:
(i} in laws applicable ta the Company and its Business,

(i) in regulatory and stock exchange rules, and

{iiy  inthe AcA with regard to the governance of the Compa-
ny; and

(b} to define the functions, responsibilities and authorities of the
Board and the Corporate Bodies,

The organizational chart of the Company is shown in Annex A
Annex B specifies and details certain responsibilities and autharities
of the Board and the Corporate Bodies. Annex C sets out the objec-
tives, composition, responsibilities and authorities of the Commit-
tees,

2. Organisation of the Company

Company as
holding Compa-
ny of the
WIiSeKey Group

2:1

The Company is the holding company of an international group of
companies active in the field of cybersecurity, digital identification and
authentication of people and objects. The Company fulfils strategic,
financial and management functions not only for itself, but also with
respect to its Subsidiaries. In view of this group-wide function, the
Board Members and the Corporate Bodies of the Company also have to
resolve an matters that pertain to both the Company and its Subsidiar-
ies. Motwithstanding this, the legal independence of all Subsidiaries and
the provisions of applicable local laws, rules and regulations relating to
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Il Board of Directors

3 Board Membership

Proposal for
Election to Gen-
eral Meeting

Independent

Board Members

Notification Duty

4. Constitution

MNumber of Board
Members

Term of Office

and Re-election

Constitutional
Meeting

3.1

32

3.3

4.1

them must be observed to the extent legally required.

The Board proposes for election by the General Meeting such
persons who have been recommended by the NCC.

The Board's proposal for election may include such number of
independent non-executive Board Members as is determined by the
MCC. In making any such determination, the NCC shall have regard
ta all applicable requiraments.

Each Board Member must nofify the Chairman and the NCC
immediately if circumstances change in a manner that may affect his
or her independence.

The Board consists of no less than 3 and no more than 12 Board
Member as set forth in article 15 Aod.

The term of office for each Board Member is one year until the
completion of the next ordinary General Meeting as set forth in
article 16 para. 1 AoA. Board Members whose term of office has
expired are immediately eligible for re-election,

With the exception of the Chairman and the members of the MCC,
who are elected by the General Maeting, the Board constitutes itself
at its first Meeting following a General Meeting at which the partial or
total renewal of the Board Members has taken place as set forth in
article 17 AoA. In this meeting, the Vice-Chairmen, the Commitlee
Chairmen, the Commitiee Members and the CEO are elected among
and by the Board Members. The Board may remove any of the
Board Members from their special functions at any time.
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5, Responsibilities and Authorities

In General

Ultimate Respon-
sibility

Strategy and
Financial Success

5.1

5.2

The Board has the responsibilities and authorities set out in these
ORs, the AoA and the CO.

The Board, acting collectively, has the ultimate responsibility for the
business strategy and policy of the Company, The Board sets the
Company's strategic aims, ensuras that the necessary financial and
other resources are in place to meet the Company's objectives and
supervises and controls the management of the Company.

The Board's ultimate responsibility includes in particular:

(a)

(e)

determining the business strategy taking into account the
infarmation, proposals and alternatives presented by the CEQ
and the Executive Management;

setting the nisk profile and the risk capacities of the Group;

setting financial objectives and approving, via the budget and
financial planning process, the necessary means to achisve
these objectives;

deciding on the Group entering into substantial new business
areas or exiting from an existing business area, in each case
insofar as not covered by the current approved strategic frame-
work;

deciding on material acquisitions, mergers, disposals or capital
expenditure; and

approving all matters and business decisions where such
decisions exceed the authority delegated by the Board to the
Committees, the CEQ or the Executive Management,
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Finance

Organization

5.4

5.5

With respect to the ultimate responsibility for finance, the Board has
in particular the following duties:

(a)

(b}

{c)

laying down principles for accounting, financial and risk control
and approving significant changes to them;

reviewing and approving annually the financial business plan

reviewing and appraving the semi-annual and annual financial
statements of the Company;

reviewing and approving the annual report prior to its submis-
sion to the General Meeting; and

reviewing and approving the annual compensation report prior
to its submission to the General Meeting,

With respect to the organization of the Company, the Board is in
particular responsible for:

(a)

(d)

(e)

approving and regularly reviewing the governance principles
and the management structures as set out in the ORs;

appraving the framework of the internal control system:

approving and regularly reviewing internal regulations (including
these ORs) and directives;

appointing and removing the CEOQ and the other Executive
Management Members and reviewing their performance;

approving the compensation policy of the Company, including
incentives and severance packages, to the extent that such ap-
proval is not within the responsibility of the General Meeting or
the NCC: and

proposing for election, re-election or removal by the General
Meeting the external auditors as recommended by the AC, the
members of the NCC and the Chairman.
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Supervision

General Meetings

Loss of Equity

Share Capital

Further Respon-
sibilities

Further Authori-
ties

Delegation

Advice From
Third Parties

6.  Meetings

Number and

5.6

BT

5.8

5.9

510

5.11

512

5.13

6.1

The Board supervises the Executive Management in particular with
regard to:

{(a)  the Executive Management's performance in meeting agread
goals and objectives; and

(b}  the compliance with applicable laws, rules and regulations,

The Board has a duty to convene General Meetings and to resolve
on proposals to be made fo the Shareholders as well as a duty,
insofar as consistent with applicable law, to implement resolutions
adopted by the Shareholders,

In case of financial difficulties or insufficient equity, the Board must
undertake all steps required by article 725 CO,

The Board takes the legally required decisions in connection with
increasing or reducing the share capital of the Company.

The Board performs all further duties conferred to it by mandatory
law, namely the inalienable duties of the Board as listed in article
716a CO.

The Board may take decisions on all matters which are not expressly
reserved to the Shareholders or to another Corporate Body by law,
by the AcA or these ORs.

Pursuant to article 19 para. 3 AoA and by these ORs, the Board
delegates certain of its responsibilities and authorities to the
Committees, the Executive Management and the Group Executives.

The Board and its Committees may, in performing their duties, take
advice from third parties where they consider this to be in the best
interest of the Company.

The Board meets as often as the business requires, at least four
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Place of Meetings

Request of a
Meeting

Invitation

Agenda and
Motice Period

Chairman of the
Meetings

Presence of Third
Parties

Minutes of the
Board

Form of Minutes,
Inspection Rights

6.2

6.3

6.4

6.5

6.6

6.7

6.8

13|23

times a year. Board Meetings can be held at the Company's place of
incorporation or at such other place as the Chairman may determine
from time to time.

Extraordinary Board Meetings may be convened by decision of the
Chairman or are convened upon written reguest (by regular mail, e-
mail or facsimile} of any Board Member or the CED addressed to the
Chairman and stating a reason for requesting a Board Meeting.
Upon such a request, the Chairman calls a Board Meeting in
accordance with sections 0 and 0 within 7 business days.

The Chairman ar, if he is hindered, the Vice-Chairman invites the
Board Members to the Board Meetings in writing (by regular mail, e-
mail or facsimile).

The invitation contains the Agenda and must be sent to Board
Members and other attendees at least five days prior to the date of
the Board Meeting together with all necessary supporting material, In
case of urgency (as determined by the Chairman in his or her
reasonable discretion), a Board Meeting may be held on shorter
notice and without sending the necessary supporting material in
advance.

Board Meetings are chaired by the Chairman, or in his or her
absence by the Vice-Chairman,

The Board may hold Board Meetings as determined by the
Chairman with the participation of other persons, who are invited to
attend.

The Minutes contain all passed Board Resolutions and reflect in a
general manner the considerations which led to the decisions and
resolutions taken, dissenting opinions of, and votes cast by, Board
Members must also be reflected in the Minutes.

The Minutes must be signed by the Chairman and the Secretary and
must be made available for review prior to and approved at the next
Board Meeting. Board Members are entitled to review the Board
Minutes of any Board Meeting at any time.
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Exception from 6.9
formal require-
ments

7. Resolutions
Presence Quorum 7.1
Exception 72
Approval of 7.3
Resolu-
tions|Casting
Vote
Resolutions on 7.4
ltems not on the
Agenda
Resolutions by 7.5

Circular Letter
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The formal requirements contained in sections 6.4, 6.5 and 6.8 do
not have to be observed if a Board Meeting is only convened in
order to decide upon the implementation of a capital increase (article
651 (4) CO) or to record the implementation of a capital increase, to
pass resolutions regarding the amendments of the AcA entailed
therewith and to adopt the report on the capital increase (articles
G51a, 652e, 652g and 653g CO).

Subject to section 7.2, the presence of the majority of the Board
Members, in person, by telephone or similar communications
equipment by means of which all persons participating in the Board
Meeting can hear each other, are required for the passing of valid
Board Resolutions.

Mo presence guorum is required for Board Resolutions upon the
implementation of a capital increase {(article 651 (4) CO) or to record
the implementation of a capital increase, lo pass resolutions
regarding the amendments of the AcA entailed therewith or to adopt
the report on the capital increase (articles 651a, 652e, 6852g and
653g CO).

Board Resolutions are adopted upon the absolute majority of the
votes cast. In the event of a tie, the Chairman has, in addition to his
vole, the casting vote.

Where urgent matters arise after a Board Meeting has already been
convened (the determination of urgency being made by the Chair-
man in his or her reasonable discretion), such matters may be
discussed at a Board Meeting and Board Resolutions taken if a
majority of all Board Members present agree.

Board Resolutions may also be passed in writing {including by e-mail
or facsimile). A proposal for a Circular Resolution must be communi-
cated to all Board Members and is only deemed to have passed if:

{a)  the majority of all Board Members cast a vote or give written
notice that they abstain;
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(b} the required majority to approve the proposed resolution is
reached in accordance with section 7.3; and

{c)  no Board Member requests a Board Meeting in relation to the
subject matter of the proposed Board Resolution within three

business days of receiving notice of the proposal.

Any Circular Resolution is as binding as a Board Resolution adopted
at a Board Meeting.

8. Conflicts of Interest

General Standard 8.1 The Board Members shall arrange their personal and business
affairs so as to avoid a Conflict of Interest,

Disclosure of 8.2 Each Board Member must disclose to the Chairman the nature and
Conflicts of Inter- extent of any Conflict of Interest arising generally or in relation to any
est matter to be discussed at a Board Meeting, as soon as he or she

becomes aware of its existence. In the event that the Chairman
becomes aware of a Board Member's Conflict of Interest, the
Chairman shall promptly contact the respective Board Member and
discuss with him or her the nature and extent of such a Conflict of

Interest,
Procedural 8.3 Subject to exceptional circumstances in which the best interest of
Measures the Company requires otherwise, the Board Member subject o a

Conflict of Interest shall not participate in discussions and decision-
making involving the interest at stake. The Chairman must advise
the Board of the Conflict of Interest. The Chairman may request the
Board to determine whether a Conflict of Interest or exceptional
circumstances exist.,

9. Information Rights
Right of Infor- 8.1 Board Members have access to all information concerning the
mation Business and the affairs of the Group as may be necessary or
helpful for them to fulfill their duties as Board Members,
Request for 8.2 At Board Meetings, any Board Member is entitled to request
Information dur- information on any matter relating to the Group regardless of the

ing Board Meet- Agenda and the Board or Executive Management Members prasent
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ings

Request for
Information out-
side of Board
Meetings

10. Board Self-Assessment

Board Self-
Assessment

11.  Chairman

Appointment

In General

General Meetings

Coordination of
Committee Work
and Chairman's
Attendance

Qutside Commu-
nication

9.3

101

11.3

must provide such information to the best of their knowledge.

Outside Board Meetings, each Board Member may request
information from the Executive Management on the general course
of business and, upon approval by the Chairman, each Board
Member may obtain information on specific transactions andfor
access to business documents,

At least annually, the Board reviews on the basis of an assessment
conducted by the NCC, its own performance, as well as the perfor-
mance of each of the Committees. Such review seaks to determine
whether the Board and its Committees function effectively and
efficiently.

The General Meeting elects the Chairman among the Board
nominees on the Agenda of a General Meeting,

The Chairman leads the Board; he or she in particular calls Board
Meetings and sets their Agenda. The Chairman aims to ensure the
effectiveness of the Board, with the right balance between the time
the Board allocates to strategic and supervisory functions.

The Chairman presides over the General Meetings and answers
guestions from Shareholders.

The Chairman coordinates, together with the Committee Chairmen,
the waork of all Committees. He may attend the Meeatings of all
Committees, subject to a Committee resolving otherwise.

The Chairman, together with the CEOQ, is responsible for ensuring
effective communication with Shareholders and with stakeholders
including government officials, regulators and public organizations.
He or she is the primary representative of the Board and, together
with the CEQ, of the Group in interaction with the media,
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Relationship with
Executive Man-
agement

12. Vice-Chairman

Appointment

Duties of the Vice-
Chairman

13. Secretary

Appointment and
Function

Responsibilities
and Authorities

14, Board Committees

Permanent and
Other Committees

Appointment of
the AC and 5C

12.1

12.2

13.1

13.2

141

14.2

The Chairman establishes and keeps a close working relationship
with the CEQ and the Executive Management, providing advice and
support to them. He or she also facilitates a constructive relationship
between the Board, the CEQ and the other members of the Execu-
tive Management,

The Board elects a Vice-Chairmen from among its Members,

If the Chairman is unable to perform his or her duties, such duties
shall be performed by the Vice-Chairman. In such case, the Vice-
Chairman shall have all the rights and responsibilities otherwise held
by the Chairman.

The Board elects a Secretary who need not be a Board Member and
who acts as a secretary to the Board and the Board Committees,

The Secretary prepares the Agenda for each Board Meeting, keeps
the Board Minutes and assists the Board, the Chairman and the
Vice-Chairman to co-ordinate and fulfill their respective duties and
responsibilities,

The Board appoints the Audit Committee (AC), the Mamination and
Compensation Committee (NCC) and the Strategy Committee (SC)
as permanent Commitiees. The Board may set up other Committees
(including ad hoc Committees) if the Board deems such other
Committees appropriate or necessary.

The Board appoints the Committee Members and the Committee
Chairmen of the AC and the SC. The Committee Members of the
NCC shall be non-executive Board Members. The NCC assumes,
among other things, the functions of the compensation committee
set forth in seclions 21 et seq. The AC shall exclusively be com-
prised of independent and non-executive Board Members.
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Appointment of
the NCC

Responsibilities
and Authorities

M. Management

15. Delegation

Delegation of
Management

Further Delega-
tion

16. CEO

Appointment

Function

14.3

14.4

151

15.2

16.1

16.2

The Board proposes to the General Meeting non-executive Board
Members for the NCC, and the General Meeting appoints the
Committee Members of the NCC. The Chairman of the NCC is
appointed by the NCC from among its Members.

Based on article 20 para. 3 of the AoA, the Board delegates certain
responsibilities and authorities to the Committees pursuant to Annex
A In areas where mandatory provisions of law do not allow a
delegation of Board responsibilities, the resolutions of the Commit-
tees have the character of recommendations to the Board,

Except as otherwise provided for by applicable law, the AoA or these
ORs, the Board delegates the management of the Business to the
Executive Management acting under the CEQ'’s leadership.

The Executive Management, acting under the CEO's leadership,
may further delegate certain duties and responsibilities to Group
Executives or to other persons. Unless determined otherwise, the
Group Executives are allowed to further delegate their duties and
respansibilities to other officers, it being understood that the Group
Executives remain responsible for the selection, instruction and
supervision of such officers as well all as for all duties and responsi-
bilities delegated to them.

The CEO is appointed by the Board upaon propasal of the Chairman
and the NCC for an indeterminate term of office. During his or her
term of office, he or she shall be a Board Member whenever
reasonably possible,

The CEOQ is the highest executive officer of the Group and has
responsibility and accountability for the management and perfor-
mance of the Group. The Executive Management acts under his or
her leadership,
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Main Responsibili-
ties and Authorities

Right to Override
Decisions

Reporting to the
Board

16.3

16.4

16.3

The CEO sels the Business and corporate agenda, ensures high
quality and timely decision-making and controls the implementation
of decisions taken. He or she ensures alignment of the individual
Executive Management Members to the Business and corporate
agenda. He or she supports and advises leaders of all organizational
units and fosters an integrated entrepreneurial leadership spirit
across the Group. The CEO assumes a leading role in preparing the
Board's consideration of the Groups' strategy. He or she is —
together with the NCC — responsible for planning succession at the
Executive Management level and for maintaining the Group's
reputation. He or she represents the Group in contacts with im-
portant investors, clients and other stakeholders, as well as to the
general public,

The CEO has an all-encompassing right to information about and
examination of all matters pertaining to the Business. He or she has
the authority to overrule any decision taken by any management
body, including any decision by the Executive Management.

The CEQ ensures that the Chairman and the Board are kept
infarmed in a timely manner with information in a form and of a
quality appropriate to enable the Board to discharge its duties. The
CEO regularly reports to the Board at Board Meetings {or outside
Board Meetings) in a manner agread with the Chairman on the
current Business development and on important Business issues,
including on all matters falling within the duties and responsibilities of
the Board. Such reports must cover;

{a)  the current Business developments including:

(i}  key performance indicators on the core Business of
the Group;

{ii)  existing and emerging risks; and

(i) updates on developments in important markets and of
peers;

(b)) quarterly reports on the profit and loss situation, cash flow and
balance sheet development, investments, personnel and other
pertinent data of the Group; and

{c)  information regarding all issues which may affect the superviso-
ry or control function of the Board, including the internal control
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17. Executive Management

Composition

Appointments

Responsibilities
and Authorities

Preparation of
Board Resolutions

Further Duties

Particular Duties
of the CFO

Meetings

Presence Gluorum

171

17.2

17.3

17.4

17.5

17.6

7.7

17.8

system.

The Executive Management includes the CEQ, the Chief Financial
Officer (CFO) and the Chief Operating Officer (COO).

All members of the Executive Management (with the exception of the
CEQ) are proposed by the CEO and the Board approves their
appointments.

Under the leadership of the CEO, the Executive Management has
executive management responsibility for the Group and its Business
in accordance with sections 15.1 ef seq. above. It assumes overall
responsibility for the development of the Group's strategies and the
implementation of approved strategies.

Under the leadership of the CEO, the Executive Management
prepares in its area of competence proposals for approval by the
Board and supports the Board in its decision-making process.

Subject to mandatory provisions of Swiss law and except to the
extent further delegated in accordance with section 15.2, the
Executive Management is responsible for all management matters
not reserved by the AcA or the ORs to any other person or body.

The CFO shall have specific duties in relation with public
disclosures, reporting and securities trading as described in Annex
B.

Generally, the Executive Management meets as often as is required
or appropriate (sections 6 and 7 apply mutatis mutandis to such
meetings). Executive Management Meetings shall be called by the
CEOQ or held at the request of a member of the Executive Manage-
ment (section 6.2 applies mutatis mutandis to the calling of such
extraordinary meeating).

A majority of members of the Executive Management is required to
be present at an Executive Management Meeting either in person ar
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Quorum of Resolu-
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tions
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Conflicts of
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IV¥. Share Register

18. Share Registrar

Share Registrar

Duties and
responsibilities

17.9

by telephone or similar communications equipment by means of
which all persons parlicipating in the Executive Management
Meeting can hear each other, in order to form the necessary
quorum.

The resolutions of the Executive Management are taken by the
majority of the Executive Management Members present. In case of
a tie, the CEOQ has, in addition to his or her normal vote, a second
casting vote. Furthermore, the CEO has the power to overrule any
Executive Management resolution in accordance with section 16.4.

17.10 Minutes are taken of all Executive Management Meetings. They

contain all resolutions taken by the Executive Management and
reflect in @ general manner the considerations which led to the
decisions; dissenting opinions of, and votes cast by, individual
Executive Management Members must also be reflected in the
Executive Management Minutes. The Minutes are sent to all
Executive Management Members.

17.11 With respect to Circular Resolutions of the Executive Management,

section 7.5 applies mutatis mutandis.

17.12 The Members of the Executive Management repaort to the CEQ.

17.13 Section 8 on Conflicts of Interest applies mutatis mutandis, the CEQ

18.1

18.2

assuming for the Executive Management the same role as the
Chairman for the Board.

The Board appoints one or more persons as Share Registrar. The
Share Registrar may be a third person, which may ba an external
company and does not need to be located in Switzerland,

The Share Registrar shall properly keep the share register. In
particular, the Share Registrar shall deal with all technical aspects of
the share register and, subject to section 19.1 below, assess
whether an applicant meets the prerequisites for registration. |f
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deemed appropriate, the Board may enter into agreements with the
share registrar detailing its duties and respansibilities.

19.  Other Decisions in connection with the Share Register

Authority to 18.1 The Board may delegate to the Share Reqgistrar or to one or several
Delegate Board Members all other duties and responsibilities in connection
with the keeping of the share register, such as the decisions:

{a) torefuse registration with voting rights in accordance with the
Aok,

{b) toderegister Shareholders in accordance with the AoA due to a
registration based on false information;

{c} toenlerinto agreements with nominees in accordance with the

AnA.
V. General Provisions
20. Authority to Sign
In General 201 If not determined otherwise, all signatures in the name and on behalf
of the Campany require the signatures of two persons authorized by
the Board.
Policy 20.2 The Board issues a Group signing policy, specifving all details,

including, but not limited to, extended signature authorities, excep-
tions to the joint signature authority and the authority of signatories
of the Company to sign Tor Subsidiaries. In addition, Subsidiaries
establish their respective rules according to mandatory provisions of
local law.

21. Conduct of the Board Members, the Executive Management and the Corporate Bodies

Duty of Care and 21.1 Each Board Member, each Executive Management Member and

Loyalty each member of another Corporate Body are under a duty to carry
out their responsibilities with due care and to safeguard the interests
of the Company and of all of its Shareholders.

Other Board 212 Board Members must inform the Chairman, and Executive
Memberships or Management Members must inform the CEQ, before accepting any
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Significant Com-
mitments

Conflicts of
Interest

Duty of Confiden-
tiality

213

21.4

membership of boards of directors or other significant commitments
involving affiliation with other businesses or governmental units,
Changes to such board memberships or significant commitments
must be reported as well.

Section § applies to the decision-making processes of all Executive
Management Members and all Corporate Bodies of the Company
rmutatis mutandis,

Each Board Member, Executive Managemeant Member and each
member of another Corporate Body must at all times keep strictly
confidential all sensitive information — except information which is
already in the public domain — relating to the Group which he or she
has learned during the performance of his or her duties. Such
information can only be disclosed to third parties with prior written
clearance from the Chairman or the CEO. This obligation and duty
continues even after the term of office of each Board Member, aach
Executive Management Member and each member of another
Corporate Body has expired for as long as the relevant information
remains confidential,

22.  Entry into Force; Amendments

Entry into Force

Amendments

22.1

222,

These ORs have been approved by the Board of the Company by
means of circular resolution of March 23, 2016 and enter into force
with effect as of March 23, 2016,

These ORs may be amended by the Board at any time.



