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Ministry of Public and
O t H Business Service Delivery
n a rl O Ministére des Services au public et

aux entreprises

Certificate of Arrangement Certificat d'arrangement

Business Corporations Act Loi sur les sociétés par actions

GAN SYSTEMS INC.

Corporation Name / Dénomination sociale

1835547

Ontario Corporation Number / Numéro de société de I'Ontario

This is to certify that these articles are effective on La présente vise a attester que ces statuts entreront en
vigueur le

December 31, 2023 / 31 décembre 2023

V. Quimlonibo- W -

Director / Directeur
Business Corporations Act / Loi sur les sociétés par actions

The Certificate of Arrangement is not complete
without the Articles of Arrangement

Le certificat d'arrangement n'est pas complet s'il
ne contient pas les statuts d'arrangement

Certified a true copy of the record of the

Ministry of Public and Business Service Delivery. ministére des Services au public et aux
\/, @\AM&%\/\AMVU\) : i 'eF. 1o entreprises.

Director/Registrar \/ @%@WW@VMD\)'

Directeur ou registrateur
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BCA - Articles of Arrangement - GAN SYSTEMS INC. - OCN:1835547 - December 31, 2023

Ministry of Public and

Ontario @ Business Servics Dether:

Articles of Arrangement

Business Corporations Act

Corporation Name (Date of Iricorporation/Amalgamation)
GANSYSTEMS INC. (November 11, 1111)

1. The arrangement has been approved by the shareholders of the corporation in accordance with section 182 of the
Business Corporations Act

2. A copy of the plan of arrangement is attached to these articles as Exhibit "A”

3. The arrangerment was approved by the court and a certified copy of the Order of the court is attached to these articles as
Exhibit “B”

4. The terms and conditions of the arrangement, if any, have been complied with in accordance with the order.

Thearticles have been properly executed by the required person(s).

The endorsed Articles of Arrangement are not complete without the Certificate of Arrangement.
Certifled a true copy of the record of the Ministry of Public and Business Sérvice Delivery,

V. Quisdonialbo- ) -

Director/Registrar, Ministry of Public and Business Service Delivery. Page 10of3
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BCA - Articles of Arrangement - GAN SYSTEMS INC. - OCN:1835547 - December 31, 2023

Supporting Document -Exhibit "A” - Copy of the plan of Arrangement

The endorsed Articles of Arrangement are not complete without the Certificate of Arrangement:
Certifled a true copy of the record of the Ministry of Public and Busingss Service Delivery.

V. Quisdonitllo- ) -

Director/Registrar, Ministry of Public and Business Service Delivery Page 20of3
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BCA - Articles of Arrangement - GAN SYSTEMS INC. - OCN:1835547 - December 31, 2023

Supporting Document -Exhibit "B” - A certified copy of the Order of the court

The endorsed Articles of Arrangement are not complete without the Certificate of Arrangement:
Certifled a true copy of the record of the Ministry of Public and Busingss Service Delivery:

V. Quisdonisllo- ) -

Director/Registrar, Ministry of Public and Business Service Delivery: Page 30f3
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PLAN OF ARRANGEMENT UNDER SECTION 182
OF THE BUSINESS CORPORATIONS ACT (ONTARIO)

ARTICLE 1
INTERPRETATION

Section 1.01 Definitions. The following terms shall have the following meanings in this Plan of
Arrangement:

"Arrangement" means an arrangement under section 182 of the OBCA on the terms and subject to the
conditions set forth in this Plan of Arrangement subject to any amendments or variations hereto made in
accordance with Section 4.01 of this Plan of Arrangement or made at the direction of the Court in the Final
Order with the prior written consent of the Subsidiary and the Parent, each acting reasonably.

"Articles of Arrangement" means the articles of arrangement in respect of the Arrangement required by
the OBCA to be sent to the Director after the Final Order is made, which shall include this Plan of
Arrangement and otherwise be in a form and content satisfactory to the Subsidiary and the Parent, each
acting reasonably.

"Certificate of Arrangement" means the certificate of arrangement to be issued by the Director pursuant
to subsection 183(2) of the OBCA in respect of the Articles of Arrangement.

"Court" means the Ontario Superior Court of Justice (Commercial List).

"Director" means the Director appointed pursuant to section 278 of the OBCA.

"Effective Date" means the date shown on the Certificate of Arrangement giving effect to the Arrangement.
"Effective Time" means 12:01 a.m. (Toronto time) on the Effective Date.

"Final Order" means the final order of the Court pursuant to section 182(5) of the OBCA approving this
Plan of Arrangement, in a form acceptable to the Subsidiary and the Parent, each acting reasonably, as
such order may be amended by the Court (with the prior written consent of each of the Subsidiary and the
Parent, each acting reasonably) at any time prior to the Effective Date, or, if appealed, then, unless such
appeal is withdrawn or denied, as affirmed, or as amended (provided that such amendment is acceptable
to each of the Subsidiary and the Parent, each acting reasonably) on appeal.

"OBCA" means the Business Corporations Act (Ontario).

"Parent" means Infineon Technologies Canada Inc., a corporation organized under the laws of Ontario,
having its registered office at 770 Palladium Drive, Suite 201, Kanata, Ontario K2V 1C8.

"Parties" means, collectively, the Parent and the Subsidiary, and "Party" means either one of them, as the
context requires.

"Plan of Arrangement" means this plan of arrangement, subject to any amendments or variations made
in accordance with Section 4.01 of this Plan of Arrangement or made at the direction of the Court in the
Final Order with the prior written consent of the Subsidiary and the Parent, each acting reasonably.

"Subsidiary" means GaN Systems Inc., a corporation incorporated under the laws of Ontario, having its
registered office at 770 Palladium Drive, Suite 201, Kanata, Ontario K2V 1C8.

"Subsidiary Common Shares" means, collectively, the Class A Common Shares and Class B Common
Shares in the capital of the Subsidiary.
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"Subsidiary Preferred Shares" means, collectively, (a) the Class A Convertible Preferred Shares in the
capital of the Subsidiary (and includes the Series A-1 Preferred Shares and the Series A-2 Preferred
Shares), (b) the Class B Convertible Preferred Shares in the capital of the Subsidiary (and includes the
Series B-1 Preferred Shares and the Series B-2 Preferred Shares), (¢) the Class C Convertible Preferred
Shares in the capital of the Subsidiary (and includes the Series C-1 Preferred Shares and the Series C-2
Preferred Shares), (d) the Class D Convertible Preferred Shares in the capital of the Subsidiary (and
includes the Series D-1 Preferred Shares and the Series D-2 Preferred Shares), (e) the Class E Convertible
Preferred Shares in the capital of the Subsidiary (and includes the Series E-1 Preferred Shares and the
Series E-2 Preferred Shares), and (f) the Class F Preferred Shares in the capital of the Subsidiary (and
includes the Series F-1 Preferred Shares and the Series F-2 Preferred Shares).

"Tax Act" means the Income Tax Act (Canada).
"Wind-up and Dissolution" has the meaning specified in Section 3.01(b).
Section 1.02 Certain Rules of Interpretation. In this Plan of Arrangement, unless otherwise specified:

@ Headings, etc. The division of this Plan of Arrangement into Articles and Sections and the
insertion of headings are for convenient reference only and do not affect the construction
or interpretation of this Plan of Arrangement.

(b) Gender and Number. Any reference in this Plan of Arrangement to gender includes all
genders. Words importing the singular number only include the plural and vice versa.

©) Certain Phrases, etc. The words "including", "includes" and "include" mean "including
(or includes or include) without limitation" and references to "Article" or "Section"
followed by a number or letter mean and refer to the specified Article or Section in this Plan
of Arrangement.

(d) Statutes. Except as otherwise provided in this Plan of Arrangement, any reference in this
Plan of Arrangement to a statute refers to such statute, and all rules and regulations made
thereunder, as the same may have been, or may from time to time be, amended, re-
enacted or replaced.

(e) Time. Time shall be of the essence in every matter or action contemplated under this Plan
of Arrangement.

ARTICLE 2
BINDING EFFECT

Section 2.01 Binding Effect. This Plan of Arrangement will become effective on the Effective Date and
be binding on the Parties. The Articles of Arrangement will be filed with the Director with the purpose and
intent that none of the provisions of this Plan of Arrangement will become effective unless all of the
provisions of this Plan of Arrangement will have become effective. The Certificate of Arrangement will be
conclusive evidence that the Arrangement has become effective in accordance with its terms.
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ARTICLE 3
ARRANGEMENT

Section 3.01 Arrangement.

At the Effective Time, the following shall occur, and shall be deemed to occur, as set out below automatically
and without any further authorization, act or formality, in each case effective at five-minute intervals starting
at the Effective Time:

@ Reduction of Subsidiary Stated Capital — The aggregate stated capital of each class and
series (as applicable) of the Subsidiary Common Shares and the Subsidiary Preferred
Shares shall be reduced to $1.00 without any repayment of capital.

(b) Wind-up and Dissolution of Subsidiary — The Subsidiary shall be wound-up without
liquidation into the Parent and dissolved (the "Wind-up and Dissolution") with the same
effect as if it was dissolved under sections 237, 238(1) and 239(1) of the OBCA, except as
otherwise provided herein. For greater certainty, the Wind-Up and Dissolution shall not
proceed pursuant to section 193 of the OBCA. Without limiting the foregoing, upon the
occurrence of the Wind-up and Dissolution:

0] the separate legal existence of the Parent shall continue;

(i) the articles of incorporation of the Parent shall remain the same as the articles of
incorporation of the Parent immediately prior to the Arrangement;

(i) all shares in the capital of the Parent shall remain issued and outstanding, and no
shares or other securities shall be issued by the Parent;

(iv) the amount of the stated capital of the Parent shall remain the same as immediately
prior to the Arrangement;

V) the Subsidiary shall wind-up into the Parent without liquidation and dissolve, and
the separate legal existence of the Subsidiary shall cease;

(vi) all rights, contracts, permits, titles and interests of the Subsidiary in and to all of its
property and assets of every kind and description wherever situate shall be
transferred to the Parent;

(vii) all debts, obligations and liabilities of the Subsidiary shall be assumed by the
Parent, all rights of others against the Subsidiary shall be unimpaired, and all such
rights may be enforced against the Parent to the same extent as if such debts,
obligations and liabilities of the Subsidiary had been incurred or contracted by the
Parent;

(viii) as the universality of all property and assets of the Subsidiary shall be transferred
to the Parent, and the universality of all debts, obligations and liabilities of the
Subsidiary shall be assumed by the Parent, in each case automatically, and
without any further act or formality, the Parent shall be deemed to be the universal
successor of the Subsidiary;

(ix) no liquidator shall be appointed;

) the Subsidiary shall constitute and appoint the Parent, and its successors and
assigns, the true and lawful attorney of the Subsidiary for and in the name of or
otherwise on behalf of the Subsidiary with full power of substitution to do and
execute all acts, deeds, matters and things whatsoever necessary or beneficial for
recording the transfer and conveyance of the property and assets of the Subsidiary

3
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to the Parent; this power of attorney, being coupled with an interest, shall survive
the dissolution of the Subsidiary;

(xi) all shares of the Subsidiary shall be cancelled without any repayment of capital in
respect thereof; and

(xii) the Articles of Arrangement shall be deemed to be the articles of dissolution of the
Subsidiary, and the Certificate of Arrangement shall be deemed to be the
certificate of dissolution of the Subsidiary.

ARTICLE 4
GENERAL

Section 4.01 Intended Tax Treatment

For greater certainty, the Parties intend that (i) the Wind-up and Dissolution qualify as a “wind-up” of the
Subsidiary into the Parent subject to subsection 88(1) of the Tax Act and (ii) for German tax purposes, the
properties of the Subsidiary will be transferred at their book values on the Wind-up and Dissolution.

For greater certainty, the Parties acknowledge that no special advantage shall be granted to any
shareholder of the Parent or the Subsidiary, any experts within the meaning of margin no. 01.31 of the
German Reorganization Tax Act Decree in conjunction with Art. 5 para. 2 of the Merger Directive or to
members of the administrative, management, supervisory or controlling bodies of the Parent or Subsidiary.

Section 4.02 Amendments to Plan of Arrangement

The Parties may at any time and from time to time amend this Plan of Arrangement by written instrument,
provided that any amendment in respect of any matter herein will require prior approval of the Court. The
Parties will file a copy of any amendment to this Plan of Arrangement with the Court.

Section 4.03 Severability of Plan Provisions

If, prior to the Effective Date, any provision of this Plan of Arrangement is held by the Court to be invalid,
void or unenforceable, the Court, at the request of the Parties, may alter and interpret such provision to
make it valid or enforceable to the maximum extent practicable, consistent with the original purpose of such
provision, and such provision will then be applicable as altered or interpreted and the remainder of the
provisions of this Plan of Arrangement will remain in full force and effort and will in no way be invalidated
by such alteration or interpretation.

Section 4.04 Further Assurances

Notwithstanding that the transactions and events set out in this Plan of Arrangement shall occur and shall
be deemed to occur in the order set out in this Plan of Arrangement without any further act or formality,
each of the Parties shall make, do and execute, or cause to be made, done and executed, all such further
acts, deeds, agreements, transfers, assurances, instruments or documents as may reasonably be required
by either of them in order to further document or evidence any of the transactions or events set out in this
Plan of Arrangement.

Section 4.05 Governing Law.

This Plan of Arrangement will be governed by and construed in accordance with the laws of the Province
of Ontario and the laws of Canada applicable therein.
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Electronically issued / Délivré par voie électronique : 19-Dec-2023 " Court File No./N° du dossier du greffe : CV-23-00710399-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

Court File No: CV-23-00710399-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
3 (COMMERCIAL LIST)
HONOURABLE ) TUESDAY, THE 19" DAY
)
JUSTICE KIMMEL ) OF DECEMBER, 2023
)

IN THE MATTER OF an application under section 182 of the Business Corporations Act,
R.5.0. 1990, B. 16, as amended

AND IN THE MATTER OF Rules 14.05(2) and 14.05(3) of the Rules of Civil Procedure

AND IN THE MATTER OF a proposed arrangement of GaN Systems Inc.

Applicant
ORDER

THIS APPLICATION made by the Applicant, GaN Systems Inc. (“GaN Systems”),

pursuant to-section-182 of the-Business-Corporations-Act,-R:8.:0-1990,-B.-16;-as-amended

(the “OBCA”) was heard this day by judicial videocohference via Zoom.

ON READING the Notice of Application issued on November 28, 2023, the Amended
Notice of Application issued on December 14, 2023, the affidavit of Farid Hekmat, sworn
December 15, 2023, and the supplemental affidavit of Farid Hekmat, sworn December 19,

2023, together with the exhibits thereto;

ON BEING ADVISED that GaN Systems’ creditors are not on notice of this
Application and that, in accordance with the proposed plan of arrangement, all debts,
obligations and liabilities of GaN System shall be assumed by Infineon Technologies Canada
Inc. (“Infineon Canada”), all rights of others against GaN Systems shall be unimpaired, and

all such rights may be enforced against Infineon Canada to the same extent as if such debts,
THIS IS TO CERTIFY THAT THIS LA PRESENT ATTEST QUE CE:

EOF ORUHENT, DONT CHACUNE
ontracteds IbAnGRH e b
: COUR SUPERIEURE
£ A TORONTO, EST UNE
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Canada;
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Electronically issued / Délivré par voie électronique : 19-Dec-2023 Court File No./N° du dossier du greffe : CV-23-00710399-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

ON HEARING the submissions of counsel for GaN Systems, no one appearing for
any other person, including the sole shareholder of GaN Systems, and having determined
that the Arrangement, as described in the Plan of Arrangement attached as Schedule “A” to
this order is an arrangement for the purposes of section 182 of the OBCA and is fair and

reasonable in accordance with the requirements of that section;

1. THIS COURT ORDERS that the Arrangement, as described in the Plan of

Arrangement attached as Schedule "A" to this order, shall be and is hereby approved.

2. THIS COURT ORDERS that the Applicant shall be entitled to seek leave to vary this

order upon such terms and upon giving such notice as this court may direct, to seek the

advice and directions of this court as to the implementation of this order, and to apply for

such further order or orders as may be appropriate.

Digitally signed
/e 5by Jessica Kimmel
Wowtd2): © Date:2023.12.19
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Electronically issued / Délivré par voie électronique : 19-Dec-2023 Court File No./N° du dossier du greffe ; CV-23-00710399-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

SCHEDULE A

PLAN OF ARRANGEMENT
UNDER SECTION 182 OF THE
BUSINESS CORPORATIONS ACT (ONTARIO)

REGISTHAR (’} | GREFHER

PATENT
REEL: 068763 FRAME: 0337




Electronically issued / Délivré par voie électronique : 19-Dec-2023 Court File No./N° du dossier du greffe : CV-23-00710398-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

PLAN OF ARRANGEMENT UNDER SECTION 182
OF THE BUSINESS CORFPORATIONS ACT (ONTARIQ)

ARTICLE1
INTERPRETATION

Section 1.01  Definitions. The following terms shall have the following meanings in this Plan of
Arrangement:

"Arrangement” means an arrangement under section 182 of the OBCA on the terms and subject to the
conditions set forth in this Plan of Arrangement subject to any amendments or variations hereto made in
accordance with Section 4.01 of this Plan of Arrangement or made at the direction of the Court in the Final
Order with the prior written consent of the Subsidiary and the Parent, each acting reasonably.

"Articles of Arrangement" means the articles of arrangement in respect of the Arrangement required by
the OBCA to be sent to the Director after the Final Order is made, which shall include this Plan of
Arrangement and otherwise be in a form and content satisfactory to the Subsidiary and the Parent, each
acting reasonably.

"Certificate of Arrangement” means the certificate of arrangement to be issued by the Director pursuant
to subsection 183(2) of the OBCA in respect of the Articles of Arrangement.

"Court" means the Ontario Superior Court of Justice (Commercial List).
"Director" means the Director appointed pursuant to section 278 of the OBCA.

"Effective Date" means the date shown on the Certificate of Arrangement giving effect to the Arrangement.

"Effective Time" means 12:01 a.m. (Toronto time) on the Effective Date.

"Final Order" means the final order of the Court pursuant to section 182(5) of the OBCA approving this
Plan of Arrangement, in a form acceptable to the Subsidiary and the Parent, each acting reasonably, as
such order may be amended by the Court (with the prior written consent of each of the Subsidiary and the
Parent, each acting reasonably) at any time prior to the Effective Date, or, if appealed, then, unless such
appeal is withdrawn or denied, as affirmed, or as amended (provided that such amendment is acceptable
to each of the Subsidiary and the Parent, each acting reasonably) on appeal.

"OBCA" means the Business Corporations Act (Ontario).

"Parent" means Infineon Technologies Canada Inc., a corporation organized under the laws of Ontario,
having its registered office at 770 Palladium Drive, Suite 201, Kanata, Ontario K2V 1C8.

"Parties" means, collectively, the Parent and the Subsidiary, and "Party" means either one of them, as the
context requires.

( “Plan of Arrangement" means this plan of arrangement, subject to any amendments or variations made
in accordance with Section 4.01 of this Plan of Arrangement or made at the direction of the Court in the
Final Order with the prior written consent of the Subsidiary and the Parent, each acting reasonably.

"Subsidiary” means GaN Systems Inc., a corporation incorporated under the laws of Ontario, having its
registered office at 770 Palladium Drive, Suite 201, Kanata, Ontario K2V 1C8.

"Subsidiary Common Shares" means, collectively, the Class A ',? ires and ¢l
Shares in the capital of the Subsidiary. ' 7 3
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Electronigally issued / Délivré par voie électronique : 19-Dec-2023 Court File No./N° du dossier du greffe : CV-23-00710399-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

"Subsidiary Preferred Shares" means, collectively, (a) the Class A Convertible Preferred Shares in the
capital of the Subsidiary (and includes the Series A-1 Preferred Shares and the Series A-2 Preferred
Shares), (b) the Class B Convertible Preferred Shares in the capital of the Subsidiary (and includes the
Series B-1 Preferred Shares and the Series B-2 Preferred Shares), (c) the Class C Convertible Preferred
Shares in the capital of the Subsidiary (and includes the Series C-1 Preferred Shares and the Series C-2
Preferred Shares), (d) the Class D Convertible Preferred Shares in the capital of the Subsidiary (and
includesthe Series D-1 Preferred Shares and the Series D-2 Preferred Shares), (e) the Class E Convertible
Preferred Shares in the capital of the Subsidiary (and includes the Series E-1 Preferred Shares and the
Series E-2 Preferred Shares), and (f) the Class F Preferred Shares in the capital of the Subsidiary (and
includes the Series F-1 Preferred Shares and the Series F-2 Preferred Shares).

“Tax Act" means the Income Tax Act (Canada).
"Wind-up and Dissolution” has the meaning specified in Section 3.01(b).
Section 1.02  Certain Rules of Interpretation. In this Plan of Arrangement, unless otherwise specified:
(a) Headings, etc. The division of this Plan of Arrangement into Articles and Sections and the
insertion of headings are for convenient reference only and do not affect the construction

or interpretation of this Plan of Arrangement.

(b) Gender and Number. Any reference in this Plan of Arrangement to gender includes all
genders. Words importing the singular number only include the plural and vice versa.

() Certain Phrases, etc. The words "including", "includes” and "include” mean "including
{or includes or include) without limitation" and references to "Article”" or "Section”
followed by a number or letter mean and refer to the specified Article or Section in this Plan
of Arrangement.

(d) Statutes. Except as otherwise provided in this Plan of Arrangement, any reference in this
Plan of Arrangement to a statute refers to such statute, and all rules and regulations made
thereunder, as the same may have been, or may from time to time be, amended, re-
enacted or replaced.

(e) Time. Time shall be of the essence in every matter or action contemplated under this Plan
of Arrangement.

ARTICLE 2
BINDING EFFECT

Section 2.01  Binding Effect. This Plan of Arrangement will become effective on the Effective Date and
be binding on the Parties. The Articles of Arrangement will be filed with the Director with the purpose and
intent that none of the provisions of this Plan of Arrangement will become effective unless all of the
provisions of this Plan of Arrangement will have become effective. The Certificate of Arrangement will be
conclusive evidence that the Arrangement has become effective in accordance with its terms.

117456895 v6

PATENT
REEL: 068763 FRAME: 0339




Electronically issued / Délivré par voie électronique : 19-Dec-2023 Court File No./N° du dossier du greffe : CV-23-00710399-00CL.
Toronto Superior Court of Justice / Cour supérieure de justice

ARTICLE 3
ARRANGEMENT

Section 3.01  Arrangement.

At the Effective Time, the following shall occur, and shall be deemed to occur, as set out below automatically
and without any further authorization, act or formality, in each case effective at five-minute intervals starting
at the Effective Time:

(a) Reduction of Subsidiary Stated Capital — The aggregate stated capital of each class and
series (as applicable) of the Subsidiary Common Shares and the Subsidiary Preferred
Shares shall be reduced to $1.00 without any repayment of capital.

(b) Wind-up and Dissolution of Subsidiary — The Subsidiary shall be wound-up without
fliquidation into the Parent and dissolved (the "Wind-up and Dissolution") with the same
effect as if it was dissolved under sections 237, 238(1) and 239(1) of the OBCA, except as
otherwise provided herein. For greater certainty, the Wind-Up and Dissolution shall not
proceed pursuant to section 193 of the OBCA. Without limiting the foregoing, upon the
occurrence of the Wind-up and Dissolution:

() the separate legal existence of the Parent shall continue;

(i) the articles of incorporation of the Parent shall remain the same as the articles of
incorporation of the Parent immediately prior to the Arrangement;

(i) all shares in the capital of the Parent shall remain issued and outstanding, and no
shares or other securities shall be issued by the Parent;

(iv) the-amount of the stated capital of the'Parentshallremain the same as immediately
prior to the Arrangement;

(v) the Subsidiary shall wind-up into the Parent without liquidation and dissolve, and
the separate legal existence of the Subsidiary shall cease;

(vi) all rights, contracts, permits, titles and interests of the Subsidiary in and to all of its
property and assets of every kind and description wherever situate shall be
transferred to the Parent;

(vii) all debts, obligations and liabilities of the Subsidiary shall be assumed by the
Parent, all rights of others against the Subsidiary shall be unimpaired, and all such
rights may be enforced against the Parent to the same extent as if such debts,
obligations and liabilities of the Subsidiary had been incurred or contracted by the
Parent;

{(vii)  as the universality of all property and assets of the Subsidiary shall be transferred
to the Parent, and the universality of all debts, obligations and liabilities of the
Subsidiary shall be assumed by the Parent, in each case automatically, and
without any further act or formality, the Parent shall be deemed to be the universal
successor of the Subsidiary;

(ix) no liquidator shall be appointed,;

He: ”Sdbsidlary shall constitute and appoint the Parent, and its successors and

nEthe true and lawful attorney of the Subsidiary for and in the name of or
won behalf of the Subsidiary with full power of substitution to do and
x iltacts, deeds, matters and things whatsoever necessary or beneficial for
}@f&é’é@rﬂﬂgﬁ}we transfer and conveyance of the property and assets of the Subsidiary

s
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to the Parent; this power of atforney, being coupled with an interest, shall survive
the dissolution of the Subsidiary;

(xi) all shares of the Subsidiary shall be cancelled without any repayment of capital in
respect thereof; and ‘

(xii) the Articles of Arrangement shall be deemed to be the articles of dissolution of the
Subsidiary, and the Certificate of Arrangement shall be deemed to be the
certificate of dissolution of the Subsidiary.

ARTICLE 4
GENERAL

Section 4.01 Intended Tax Treatment

For greater certainty, the Parties intend that (i) the Wind-up and Dissolution qualify as a “wind-up” of the
Subsidiary into the Parent subject to subsection 88(1) of the Tax Act and (i) for German tax purposes, the
properties of the Subsidiary will be transferred at their book values on the Wind-up and Dissolution.

For greater certainty, the Parties acknowledge that no special advantage shall be granted to any
shareholder of the Parent or the Subsidiary, any experts within the meaning of margin no. 01.31 of the
German Reorganization Tax Act Decree in conjunction with Art. 5 para. 2 of the Merger Directive or to
members of the administrative, management, supervisory or controlling bodies of the Parent or Subsidiary.

Section 4.02 Amendments to Plan of Arrangement

The Parties may at any time and from time to time amend this Plan of Arrangement by written instrument,
provided that any amendment in respect of any matter herein will require prior approval of the Court. The

Parties will file a copy of any amendment tothis Plan of Arrangement with the Court:
Section 4.03  Severability of Plan Provisions

If, prior to the Effective Date, any provision of this Plan of Arrangement is held by the Court to be invalid,
void or unenforceable, the Court, at the request of the Parties, may alter and interpret such provision to
make it valid or enforceable to the maximum extent practicable, consistent with the original purpose of such
provision, and such provision will then be applicable as altered or interpreted and the remainder of the
provisions of this Plan of Arrangement will remain in full force and effort and will in no way be invalidated
by such alteration or interpretation.

Section 4.04 Further Assurances

Notwithstanding that the transactions and events set out in this Plan of Arrangement shall occur and shall
be deemed to oceur in the order set out in this Plan of Arrangement without any further act or formality,
each of the Parties shall make, do and execute, or cause to be made, done and executed, all such further
acts, deeds, agreements, transfers, assurances, instruments or documents as may reasonably be required
by either of them in order to further document or evidence any of the transactions or events set out in this
Plan of Arrangement.

Section 4.05 Governing Law.

This Plan of Arrangement will be governed by and construed in accordance with the laws of the Province
of Ontario and the laws of Canada applicable therein.
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AND IN THE MATTER OF RULES 14.05(2) AND 14.05(3) OF THE RULES OF CIVIL
PROCEDURE

AND IN THE MATTER OF A PROPOSED PLAN OF ARRANGEMENT OF GAN SYSTEMS
INC.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

FINAL ORDER

STIKEMAN ELLIOTT LLP
Barristers & Solicitors

5300 Commerce Court West
199 Bay Strest

Toronto, Canada M5L 1B9

Zev Smith LSO# 70756R
zsmith@stikeman.com
Tel: (416) 869-5260

Lawyers for the Applicant
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